
~ Progress Energy

VIA K-FILING

February 12, 2009

Mr. Charles Terreni
Chief Clerk/Administrator
South Carolina Public Service Commission
101 Executive Drive
Columbia, South Carolina 29210

Re: Docket No. 2006-16-E —Report of Sale

Dear Mr. Terreni:

Please fmd enclosed for liling the original and one copy of a Report of Sale, together with exhibits,
related to the issuance by Carolina Power k Light Company d/b/a/ Progress Energy Carolinas, Inc.
of $600,000,000 aggregate principal amount of First. Mortgage Bonds.

Please do not hesitate to contact me at (919)546-4836 if you should have any questions.

Very truly yours,

Patricia Kornegay-Timmons
Associate General Counsel

PK-T/pnm

Enclosures
cc: Len Anthony

Sherri Green
Manly Johnson
Tommy Moses

6ENCO90

ProgressEnergy

VIA E-FILING

February I2, 2009

Mr. Charles Terreni

Chief Clerk/Administrator

South Carolina Public Service Commission
101 Executive Drive

Columbia, South Carolina 29210

Re: Docket No. 2006-16-E - Report of Sale

Dear Mr. Terreni:

Please find enclosed for filing the original mad one copy of a Report of Sale, togetlaer with exhibits,

related to the issuance by Carolina Power & Light Company d/b/a/Progress Energy Carolinas, Inc,
of $600,000,000 aggregate principal anaount of First Mortgage Bonds.

Please do not hesitate to contact me at (919) 546-4836 if you should have any questions.

Very truly yours,

Patricia Komegay-Timmons

Associate General Counsel

PK-T/pmr

Enclosures

cc: Len Anthony
Sherri Green

Manly Johnson

Tommy Moses
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P_Lqre,';z Ent:r_ty Service _,_mpany, LLC

- :, t



STATE OF SOUTH CAROUNA

BEFORE THE PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
DOCKET NO, 2006-16-E

In the Matter of

PROGRESS ENERGY CAROLINAS, INC.

Ex Parte

REPORT OF SALE

Pursuant to Order No. 2006-105 in Docket No. 2006-16-E issued in this proceeding on

February 15, 2006, Carolina Power 4 Light Company d/b/a Progress Energy Carolinas, Inc. (the

"Company" ) reports that on January 15, 2009, it issued, sold and delivered to Deutsche Bank

Securities Inc. and Goldman, Sachs k Co., as Agents, $600,000,000 principal amount of the

Company"s First Mortgage Bonds, 5.30'/o Series due 2019 (the "'2019 Bonds" ) for the price of

99,90S'/o of the principal amount thereof. The commission paid to the underwriters of the 2019

Bonds was $3,900,000. The net proceeds, before expenses, realized from the issuance, sale and

delivery of the 2019 Bonds were $595,54S,000, The Company expects to use the net proceeds to

retire the $400,000,000 outstanding balance of the Company's 5.95'io Senior Notes due March 1,

2009 and to repay outstanding commercial paper balances. The Company expects to use the

remaimng net proceeds for general corporate purposes. Expenses incurred in connection with

the issuance and sale of the Bonds were estimated to be $700,000. Immediately following the

subject issuance, there were $75,000,000 of securities available for issuance pursuant to Order

No. 2006-105 in Docket No. 2006-16-E. The Company has the authority to issue an additional

$3,025,000,000 of securities pursuant to Order No. 2009-33 that was issued in Docket No. 2008-

427-E on January 20, 2009.

STATE OF SOUTH CAROLINA

BEFORE THE PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
DOCKET NO. 2006-16-E

In the Matter of )

)
PROGRESS ENERGY CAROLINAS, INC. )

)
Ex Parte )

REPORT OF SALE

Pursuant to Order No. 2006-105 in Docket No. 2006-16-E issued in this proceeding on

February 15, 2006, Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc. (the

"Company") reports that on January 15, 2009, it issued, sold and delivered to Deutsche Bank

Securities Inc. and Goldman, Sachs & Co., as Agents, $600,000,000 principal amount of the

Company's First Mortgage Bonds, 5.30% Series due 2019 (the "2019 Bonds") for the price of

99.908% of the principal amount thereof. The commission paid to the underwriters of the 2019

Bonds was $3,900,000. The net proceeds, before expenses, realized from the issuance, sale and

delivery of the 2019 Bonds were $595,548,000. The Company expects to use the net proceeds to

retire the $400,000,000 outstanding balance of the Company's 5.95% Senior Notes due March I,

2009 and to repay outstanding commercial paper balances. The Company expects to use the

remaining net proceeds for general corporate purposes. Expenses incurred in connection with

the issuance and sale of the Bonds were estimated to be $700,000. Immediately following the

subject issuance, there were $75,000,000 of securities available for issuance pursuant to Order

No. 2006-105 in Docket No. 2006-16-E. The Company has the authority to issue an additional

$3,025,000,000 of securities pursuant to Order No. 2009-33 that was issued in Docket No. 2008-

427-E on January 20, 2009.



The Company files herewith copies of the Seventy-Sixth Supplemental Indenture, dated

as of January 1, 2009, and the Underwriting Agreement, dated January 8, 2009, in the final forms

in which the same were executed and delivered, marked Exhibits A and 8 respectively.

Respectfully submitted this ' I day of February, 2009.

PROGRESS ENERGY CAROLINAS, INC.

Thomas R, Sullivan
Treasurer

STATE OF NORTH CAROLINA )
)

COUNTY OF WAKE )

Sworn to and subscribed before me„
this ~day of Saeva~, 20D9.'Fa&~~

No ry Public

My Commission Expires: ~

6ENC089

The Companyfiles herewithcopiesof the Seventy-SixthSupplementalIndenture, dated

as of January 1, 2009, and the Underwriting Agreement, dated January 8, 2009, in the final forms

in which the same were executed and delivered, marked Exhibits A and B respectively.

Respectfully submitted this I ! ÷ h
day of February, 2009.

PROGRESS ENERGY CAROLINAS, INC.

Thomas R. Sullivan
Treasurer

STATE OF NORTH CAROLINA )

)
COUNTY OF WAKE )

SS,:

Sworn to and subscribed before me,
this _1_ day of_, 2009

- "

,
No_ry Public 0"

My Commission Expires: L_/L_ i'_t,_ o 0

.f?"-Z"',-'--,

GENCO89



Counterpart of 120 Counterparts

CAROLINA POPOVER re LIGEFT COMPANY
d/b/s PROGRESS LrNLrRGY CAROLINAS, INC.

THE BANK OF NET YORK MELLON
(formerly Thc Bank of New York (formerly Irving Trust Company))

OOUGLAS J. MACINNES
(successor to Frcrlerick G. Ilcrlrst, Richard II. rrYcst, J.A. Austin, V..J.McCabc, G. IVhitc,

D.A'. Msy, .I.A. Vaughan, .ioscph J.Arney, Wsfss Orfy snd V/T. Cunningham)

MING RYAN
(herein becoming successor to Dougbs J. Maclnncs)

ar Trrrsrees under Carolina power 8:
iiglrr Company'. r /I fnrlgage arrrl Deer/

uf Trasl, drrlerl as of/ofay l, ifr40

Seventy-sixth Supplemental Indenture

Providing amol)g otlter thirrgs 1'or
First lvfortgagc Bonds, 5.30'Ze Series due 2019 (Eighty-sevettth Series)

Dated as of January 1, 2009

Prepared by and Return to:
Hunton E. IVilliants LLP (TSG)

Post Oft&ce Box 109
Rttlctgh, North Gal'olrl1a 27602

Source: CAROLINA POWER 8 LIC, 8-K, January t5, 2009

EXHIBIT A

Counterpart of 120 Counterparts

CAROLINA POWER & LIGIIT COMPANY
d/h/a PROGRESS ENERGY CAROLINAS, INC.

"['O

THE BANK OF NEW YORK MELLON

(forn|erly Tile Bank of New York (formerly Irving Trust Company))

AND

DOUGLAS J. MACINNES

(successor to Frederick G. Herbst, Richard H. West, J.A. Austin, E.J. McCabe, G. White,
D.W. May, J.A. Vaughan, Joseph J. Arney, Wafaa Orfy and W.T Cunningham)

MING RYAN

(herein becoming successor to Douglas J. Maclnnes)

as Truslees ulrdet C_trolina Power &

Light Compmly's hlorlgage attd Deed
of Trust, dated as of _[tty 1, 1940

Seventy-sixth Supplemental indenture

Providing amol_g other things for

First Mortgage Bo_ids, 5.30% Series due 2019 (Eighty-seventh Series)

Dated as of January I, 2009

Prepared by and Return to:

Hunton & Williams LLP (TSG)
Post Office Box 109

Raleigh, North CaJx_lina 27602

Source: CAROL NA POWER & LIG, 8-K, January 15, 2009



SEVENTY-SIXTkI SUPPLE&&'II:N'I'AL lfsf DENTURE

INDENTURE, dated as of January I, 2009, by and between CAROLINA POWER 8 LIGHT COMPANY (d/b/a PROGRESS
ENERC&Y CAROI. INAS, INC. }, a corporation of the State of North Carolina, whose post office address is 410 South Wilmington
Street, Raleigh, North Carolina 27601-176S (herei&iafter sometimes referred to as thc "Company" ), and I HE BANK OF NEW YPRI&'.

MFLLON (formerly Thc Bank of Neiv York (for&nerly Ining Trust Company)), a corporation of'the State ot Ncw York, whose post
office address is 101 Ba&.clay Street, Ncw York, New York 102S6 (hereinafter sometimes referred to as the "Corporate Trustee'*), and

MING RYAN (successor to Frederick G. klerbst, Richard H, West, J.A, Austin, E.J. McCabe, G. White, D.W. Ivfay, J.A. Vaughan,
Joseph J, Arncy, Wafaa Orfy, W.T. Cunningham and Douglas J. Mael&ines), whose post of'fice address is 101 Barclay Street, New
York, New York 10286 (f&ereinafter sometimes referred to as thc "Individual Trustee"; the Corporate Trustee and the Individual

Trustee being hereinafter together sometimes referred to as the "Trustees"}, as Trustees under thc Mortgage and Deed of Trust, dated
as of is'lay I, 1940 (hereinafter referred to as the "fvfortgage"), which Mortgage was executed and delivered by the Company to Irviiig
Trust Company (now The Biuik of New York fvfeifon) anti Frederick G. I-lerbst to secure the payment of bonds issued or to be issued
under and in accordance with the provisions of'the Mortgage, reference to which Mortgage is hereby nladc, tflis fndenture (hereinafter
sometimes referred to as thc "Seventy-sixth Supplemental fndenture") being supplemental thereto:

WHEREAS, thc Mortgage vvas recorded in various Countics in the States ofNorth Carolina and South Carolina; and

Wf IEREAS, the fvfortgagc was indexed and cross-indexed in the reaL and chattel mo&%gage records in various Counties in the States
of North Carolina and South Caroliiia; and

WHEREAS, an instrument. dated as of June 25, 1945, was executed by tfie Company appointing Richard H. West as hidividual
Trustee in succession to said Frederick G. Herbst (deceased) under the Mo&%gage, and by Richard H, i&Vest accepting said appointment,
which instrument was recorded in various t. 'ounties in the States of'North Carolina and South Carolina; and

WHEREAS. an instrunient, dated as of December 12, 1957, was executed by the Company appointing J.A. Austin as Individual
Trustee in succession to said Richard 11. West (resigned) under thc tvlortgagc, and by J.A. Austin accepting said appoint&ncnt, which
i&istrun&ent was recorded in various Countics in the States of North Carolina an&i South Carolina; and

WHEREAS, an instrument, dated as of April 15, 1966, was executed by the Company appointing E.J. MeCabc as hidividual
Trustee in succession to said J.A. Austin (resigned) under thc Mort a e, and by E.J, McCabc accepting said appointnicnt, which
instrument ivas recorded iii various Counties in thc States of North Carolina and South Carolina; and

'&VHERFAS, by thc Seve&iteenth Supplemental Indenture mentioned below, the Company, among other things, appointed G. White
iis Individual Trustee in succession to said E.J. McCabe {resigned), and G. Wi&ite accepted said appointment; and

&VklEREAS, by ihc Nineteenth Supplemental indenture mentioned below, the Company, among other things, appninted D.»V. May
as lndividiial Trustee in succession to said G. &&Vhite (resigned), and D. '

V. May accepted said appoi&tt&neat; and

Source: &."ARGL&NA POWER 8 LID, S-K, January 15, 2009

SEVENTY-SIXTH SUPPLEMENTAL INDENTURE

INDENTURE, dated as of January I, 2009, by and between CAROLINA POWER & LIGHT COMPANY (d/b/a PROGRESSE

_NERG$ CAROLINAS, INC.), a corporatiol_ of the State of North Carolit_a, whose post off'ice address is 4t0 South Wilmington
Street, Raleigh, North Carolina 27601-1768 (hereinafter sometimes referred to as the Company ), and THE BANK OF NEW YORK

MELLON (tbnnerly The Bank of New York (formerly h'ving Trust Company)), a corporation of the State of New York, whose post
oil]co address is 101 Barclay Street, New York, New York 10286 (hereinafter sometimes referred to as the" ,,

" Corporate Trustee ), and
MING RYAN (successor to Frederick G. Herbst, Richard H. West, J.A. Austin, E.J. McCabe, G. White, D.W. May, J.A. Vaughan,

Joseph J. Arney, \Vatha Orf_,, W.T. Cunningham and Douglas J. Maclnnes),whose post office address is I01 Barclay Street, New

_brk, New York 10286 (hercinaJJer sometimes r_ferred to as the "tudividual Trustee"; the Corporate Trustee and the Individual

Trustee beiz_g hereinafter together sometimes referred to as the "Trustees"), as Trustees under the Mortgage and Deed of Trust, dated

as of May I, t940 (hereinafter referred to as the "Mortgage"), which lVlortgage was executed and delivered by the Company to Irving

"IYust Company (now The Bank of New York Mellon) and Frederick G. Herbst to secure the payment of bonds issued or to be issuedunder and in accordance with the provisions of the

sometimes retorted to as he Seventy-sixth Supplemental Indenture") bei,_g supplemental thereto:
t .... /Vlortgage, reference Io which Mortgage is hereby made, this Indenture (llereinafter

\VHEREAS, the Mortgage was recorded in various Counties ilt the States of North Carolina and South Carolina; and

Wt [EREAS, the Mortgage was indexed and cross-indexed in the real arid chattel mortgage records in various Counties in the Statesof North Carolina and South Carolina: and

WHEREAS, an instrument, dated as of June 25, 1945, was executed by the Company appointing Richard H. West as Individual

Trustee in succession to said Frederick G. Herbst (deceased) under the Mortgage, and by Richard H. West accepting said appointme_it,
which instrument was recorded in various Cotmties in the States of Norlh Carolina and South Carolina: and

WHEREAS. an instrument, dated as of December 12, 1957, was executed by the Company appointing J.A. Austin as Individual

Trustee in succession to said Richard H. West (resigned) under the/Vlortgage and by J.A. Austin accepting said appointment, which
instrulue_t was recorded iu various Counties in the States of North Carolina and South Carolizm; and

WHEREAS, an instrument, dated as of April 15, 1966, was executed by the Company appointing E.J. /VleCabe as I,Idividual

"tYustee in succession to said J.A. Austin (resigned)tinder the Mortgage, and by E.L /VlcCabe accepting said appointment, which
ittstrumcnt was recorded in various Counties in the States of North Caroliua and South Carolina; and

\VHEREAS, by the Seventeenth Supplelnentat Indenture mez_tioned below, the Company, among other things, appointed G. White
as Individual Truslee in succession to said E.J. MeCabe (resigned), and G. White accepted said appointment; and

WHEREAS, by the Nineteenth Supplemental Indenture mentioned belo',_; the Company, among other things, appointed D.W. May
its Individual Trustee in succession to said G. White (resigned), and D.W. May accepted said appointment; and

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009



WI IEREAS„by tire Thirty-fifth Supplemental Indenture mentioned below, thc Conipany, among other things. appointed J.A.
Vauglian as Individual Trustee in succession to said D.N May (resigned), and J,A. Vaughan accepted said appointnicnt; caid

WHEREAS, an instrument, datccl as of June 27, 19S8, was executed by the Company appointing Joseph J. Arney as Individual
Trustee in succession to said J.A. Vaughan (rcsigncd) under the Mortgage, and by Joseph J. Arney «cccpting said appointment, which
instrument was recorded in various Counties in the States of North Carolina ancl South Carolina; anil

%HEI) EAS, by thc Forty-fifth Supplemental Indenture mentioned below, the Company, among other things, appointed %afaa
Orfy as lnrlividual Trustcc in succession to said Joseph J. Arney (resigned), and VVafaa Orfy accepted said appointment; and

O'I-[EREAS, by the Forty-ninth Supplcrnental Indenture mentioned below, the Company, among other things, appointed V&rT.

Cunningham as Individual Trustee in succession to said %afaa Orfy (resigired), and &V.T. Cunninghani accepted said appointmcnt;
and

)VHEICEAS, by thc Sixty-sixtli Supplemental indenture mentioned below, the Coilipany, among other things, appointed Douglas J.
lvlaclnncs as Individual Trustee i» succession to said %,T. Cunningham (resigned}, and Douglas J. Maclnncs accepted said
appointment; ancl

'&VI IERI'.AS, such iristrurnents were indcxcd and cross-indexed in the real and chattel mort agc records in various Countics in the
States ol'Ncrrch Carolina and South Carolina: and

XVI-IEREAS, effective January I, 2003, the Company began doing business under the name Progress Energy Carolinas. Inc. ,
without changing the legal name of the Company; and certificates of doing business by the Conrpany under such name were recorded
ill rill counties in the State of i'&Ior th Carolina caid South Carolina in wlrich this Seve»ty-sixth Supplemental Indenture is to be recorded
and were tiled and indexed and cross-indexed in thc real property records in each ol such counties; and

O'HEREAS, by thi: Seventy-second Suppleniental Indenture mentioned below, the Company, ainong other things, reserved tfre

right, without any consent or other action by holders ot the bonds of the Eighty-first Series, thc Eighty-second Series or of any
subscclucnt series (which includes the Fighty-scvcnth Series hercirraAer referred to), to amend certain provisions ol the Mortgage, as
supplemented, as provided in Article II of said Seventy-secmrd Supplemental Indenture; and

rVIIEREAS, by the lvlortgage, ihe Coinpany covenanted that it would execute and deliver sucli supplemental indenture or
inderiiurcs and such further instruments and do such further acts as might be necessary or proper to carry out inorc effectually the
purposes ot thc I:Iortgage and io Irr'ikc sribject to thc lien ot' the Mortgage any property thereafter accluircd intended to be subject to
thc lien tfrcrcof; ancl

'&VIIEREAS, for saicl piirposcs, among others. the Company executed and delivered to thc Trustees thc lollowing supplemental
iii dentures:

t)oar a»iioa l)ate&i as of

I'irst Supplemental liideiitul e
Second Suppten)errtal indenture

Jallualy I, I 949
December I, l 949

Source: CAROLINA POWER 8, LIC, G-K, January 15, 2009

WIlEREAS, by the Thirty-fifth Supplemental Indenture mentioned below, tile Company, among other things, appointed J.A.

Vaughan as Individual Trustee in succession to said D.W. May (resigned), and J.A. Vaughan accepted said appointment; and

WHEREAS, an instrument, dated as of June 27, 1988, was executed by the Company appointing Joseph J. Arney as Individual

Trustcc in succession to said J.A. Vaughan (resigned) under the Mortgage, and by Joseph J. Arney accepting said appointment, which
instrument was recorded in various Counties in the States of North Carolina and South Carolina; and

WHEP, EAS, by the Forty-lifih Supplemental Indenture mentioned below, the Company, among other things, appointed Wafaa

Orfy as Individual "lYustec iu succession to said Joseph J, Arney (resigned), and Wafaa Orl_ accepted said appointment; and

WHEREAS, by the Forty-ninth Supplemental Indenture mentioned below, the Company, among other things, appointed W.T.

Cmmingham as ludividual Trustee in succession to said Wafaa Orfy (resigned), and W.T, Cuuninghanl accepted said appointment;
and

WHEREAS, by the Sixty-sixth Supplen_ental Indenture mentioned below, the Company, among other things, appointed Douglas J.

Maclnnes as Individual Trustee in succession to said W.T. Cunningham (resigned), and Douglas J. Maclnnes accepted said
appointment; and

WHEREAS, such instruments were indexed and cross-indexed in the real and chattel mortgage records in various Counties in the
States of North Carolina and South Carolina: and

WHEREAS, effective Janum T 1, 2003, the Company began doing business under the name Progress Energy Carolinas, Inc.,
without changing the legal name of the Co,npany; and certificates of doing business by the Company under such name were recorded

in all counties in the State of North Carolina and South Carolina in which this Seventy-sixth Supplemental Indenture is to be recorded

and were filed and indexed and cross-indexed in the real property records in each of such counties; and

WHEREAS, by the Seventy-second Supplemental Indenture mentioned below, the Company, among other things, reserved the

right, without any consent or other action by holders of the bonds of the Eighty-first Series, the Eighty-second Series or of any

subseqt, ent series (which includes the Eighty-seventh Series hereinatter referred to), to amend certain provisions of the Mortgage, as
supplemented, as provided in Article II of said Seventy-second Supplemental Indenture; and

WIIER.EAS, by the Mortgage, the Company covenanted that it would execute and deliver such st, pplemental indenture or

indeqtures and such lhrther instrt, ments and do such further acts as might be necessary o," proper to carry out more effectually file

purposes of thc Mortgage and to make subject to the lien of the Mortgage any property thereafter acquired intended to be subject to
the lien thereof; and

WHEREAS, for said purposes, among others, the Company executed and delivered to the Trustees the lbllowing supplemental
indentures:

l)¢si_n:tlion

First Supplemental Indenture

Second Supplemental Indenture

l)alrd a_ of

January 1, 1949
December 1, 1949

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009
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'I'bird Supplemental Indciiturc
Fouith Supplcincntal Indenture
Fifth Supplemental Indenture
Sixth Supplemental Indenture
Sever'ith Supptcinciital Indenture

Eighth Supplemental Indenture
Ninth Supplemental Indenture
Tenth Supplemental Indenture
Eleventh Supplemental indenture
T)vctfth Supplemental Indenture
'I'hirtccnth Supplemental Indentul'c
Fourteenth Supplemental indi. ntiire
Fifteenth Supplemental Indenture
Sixteenth Supplemental Indenture
Seventeenth Supplemental Indenture
Eightccnth Suppteiuental tndenture
Nineteenth Supp!cmental Indenture
T~venticth Supplemental Indenture
Twenty-first Supplemental tndenturc
Twenty-second Supplemental Indenture
Twenty-tliird Supplemental indenture
Twenty foUI tli Stipplcniciitai IndcntUrc
Twenty-tIifth Supplemental Indenture
Twenty-sixth Supplemental Indenture
'I'wcnty-seventh Supplemental Indcnturc
Twenty cigiith SUpplciiiciltal trident(irc
Twenty-ninth Supplemental h)denture
Thirtieth Supplemental Indenture
Thii"ty-I'irst Supplclncntal Indciittii c
Thirty-second Supplemental Indenture
I liii ty-thi id S(ippl CII)cntat Iildciitiii'c
fhirty-fourth Supplemental Indenture
fhirty-tifth Supplemental Indenture
Thirty-sixth Supplemental IndentUI'(',

Tlirt'ty-scvcnill Supptcnlcntat Indenture
Thirty-eighth Supplemental h)denture
Thirty-ninth Supptcn) cntat Indenture
Fortieth Supplemental Indenture
Forty-first Supptemcntal indenture
I orty-second Suppleniental Indenture
I'oily-third Supplemental Indenture
Iroity-fourth Supplemental Indenture
I'oNy-fiAh Supplemental Indenture
F&&rty-sixth Supplemental Indenture
Forty-seventh SUpplciilcntal In(lcnturc
Forty-eighth Supplemental indenture
Foi tv-i) I I)th SUpp lcnlclltal ll)den tiii e
Fiftieth Supplemental Indenture
I= i fty- I irst Supp lcm cnta1 In der) ture
Fifty-second Supplcinciital Indenture

I'cbruary I, 1951
October I, 1952
Ivtarch I, 1958
April I, 1960
November I, 196) I

July I, 1964
April I, 1966
October I, 196?
October I, 1968
January I I'370
August I, 1970
Jan(iary I, 1971
October 1„1971
May I, 1972
May I, 1973
November I, I'373
May I, 1974
December I, 1974
April 15, 1975
October I, 1977
Junc I, 1978
May 15, 1979
November I, 1979
November I, 1979
April I, 1980
October I, 1980
October I, 1980
December I, 1982
ivfarch I5, 1983
March 15, 1983
December I, 1983
December 15, 1983
April I, 1984
June I, 1984
Junc I, 1984
June I, 1984
April I, 1985
October I, 1985
ivlarch I, 1986
July I, 1986
Jtu)nary I, 1987
December I, 1987
Scptcnlbci I, 1988
April I, 1989
August I, 1989
November 15, 1990
November 15, 1990
February 15, 1991
April I, 199!
September 15, 1991

Source: CAROLINA POVVER & LIQ, 8-K, January 15, 2Q09
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Third Supplemental Indenture

Fourth Supplemental Indenture

Fifth Supplemental Indenture

Sixth Supplemental Indenture

Seventh Supplemental Indenture

Eighth Supplemental h_denture

Ninth Supplemental Indenture

Tenth Supplemental Indenture

Eleventh Supplemental Indenture

Twelfth Supplemental Indenture

Thirteenth Supplemental Indenture

Fourteenth Supplemental Indenture

Fifteenth Supplemental indenture

Sixleenth Supplemental Indenture

Seventeenth Supple,nental Indenture

Eighteenth Supplemental Indenture

Nineteenth Supplemental Indenture

Twentietll Supplemental Indenture

Twenty-first Supplemental Indenture

"l\vcnty-second Supplemental Indenture

qkventy-third Supplemental h_denture

Twenty-tburth Supplemental Indenture

'/\venty-fifth Supplemental Indenture

Twenty-sixth Supplemental Indenture

"l\vcnty-seventh Supplemental Indenture

Twetlty-eighth Supplemental Indenture

Twenty-ninth Supplemental Indenture

Thirtieth Supplemental Indenture

Thirty-first Supplemental Indenture

Thirty-second Supplemental Indenture

Thirty-third Supplemental hldenture

Thirty-fourth Supplemental Indenture

Thirty-fifth Supplemental Indenture

"l'hirty-sixdl Supplemental Indenture

Thirty-seventll Supplemental Indenture

Thirty-eighth Supplemental Indenture

Thirty-_inth Supplemental Indenture

Fortieth Supplemental Indenture

Forty-first Supplemental Indenture

Forty-second Supplentental Indenture

[:orty-third Supplemental Indenture

l:orty-fourth Supplemental Indenture

Forty-fifth Supplemental Indenture

Forty-slxth Supplemental Indenture

Forty-seventh Supplemental lndelllurc

Forty-eighth Supplementa[ lndemure

Forty-_dnth Supplementa[ Indellture

Fiftieth Supplemental Indenture

Fifty-first Supplemental h_denture

Fifty-second Supplemental Indenture

D:lltd .s (ff

February. I, 1951

October 1, t952

March I, 1958

April I, 1960

November 1, 1961

July 1, 1964

April 1, 1966

October I, 1967

October t, 1968

January I, 1970

August I, 1970

Jantmry 1, 1971

October 1, 1971

May I, 1972

May I, 1973

November I, 1973

May 1, 1974

December 1, 1974
April 15, 1975

October 1, 1977

June I, 1978

May 15, 1979

November 1, 1979

November I, 1979

April 1, 1980

October I, t980

October t, 1980

December I, 1982

March 15, 1983

Marcia 15, 1983

December 1, 1983

December 15, 1983

April I, 1984

June 1, 1984

Jur;e I, 1984

June I, 1984

April l, 1985

October 1, 1985

March 1, 1986

July 1, 1986

January I, t987

December 1, 1987

September I, 1988

April I, 1989

August I, 1989

November 15, 1990

November 15, 1990

February 15, 199 t

April 1, 1991

September 15, 1991

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009



Desianntinn Dated ns nf

Fifty-third Supplemental Indenture
I ifty-fourth Supplemental Indenture
I'i fty-fi fth Supp Icinental Indenture
I i ffy-sixth Supplemental Indenture
Fil'ty-seventh Supplemental Indenture

Fifty-eighth Supplemental Indenture
Fi I'ty-ni»th Supplemental Indenture
Sixtieth Supplemental hldenture
Sixty-first Supplemental Indenture
Sixty-second Supp lctmentnl Indcnturc
Sixty-third Supplemental Indenture

Sixty-fourth Suppleillentnl Indenture
Sixty-tilth Supplemental Indenture
Sixty-sixth Supple»lental Indenture
Sixt)'-scvcilfh Siipplcnlctltal Inde»fore
Slxfv-ci 'hfh Supplcnlcll'tnl In&lcfitui'c

Sixty-ninth Supplemental Indenture
Scvcnticth Supplcmcntal Indenture
Seve»ty-first Supplcntcntal hldcnturc
Seventy-second Supplemental Indcnturc
Seventy-third Supplemental Indenture
Seventy-fourth Supplemental Inde»lure
Scvcnly-fifth Supplcniciltal Indenture

January 1, 1992
April 15, 1992
July I, 1992
October I, 1992
February I, 1993
March I, 1993
July 1, 1993
July I, 1993
August 15, 1993
January 15, 1994
May I, 1994
August 15, 1997
April I. 1998
March I 1999
March I, 2000
April I, 2000
June I, 2000
July I, 2000
February I, 2002
September I, 2003
March I, 2005
November I, 2005
March I, 2008

which supplemental indent»res (other than said Sixty-IIIfth Supplemental Inde»lure and said Sixty-seventh Supplemental tndct)ture)
wctc rccotxled in various Co»»ties in lhc States ol North Cnrolirla utd South Carolina, and werc itidexed;md cross-indexed in the real
and chattel mortgage or security i»terest records in various Counties in the States of North Carolina and South Carolina; and

YVHFREAS, no recording or filing of said Sixty-fifth Supplcnlcntnl Indenture In any nlanncr or place is required by lnw in order to
I'ully preserve nnd protect the security of the bondholders nnd all rights of the Trustees or is necessary to make effective the lien
intended fo bc crcntcd by the Mortgage or said Sixty-fIIIh Suppletneiltal Indenture; and said Sixty-seventh Supplcincntal Indenture
wns recorded nilly in Rowan County, North Carolina to make subject to the lien ol thc Moitgagc, ns supplemented, certain property of
the Co»lpany located in said County intended to be subject to the lien nf the Morigagc, as supplemented, all in accordance with
Section 'l2 of the lv'Iortgagc; and

SVHFI&EAS, thc ivIortgage and said First through Scvctrty-fifth Supple»retrial lndentures (other thon said Sixty-fifth and said
Sixty, -seventh Supplcmc»tal I»dentures) svcre or arc to be recorded in all Counties in thc States ol'North Carolina and South Carolina
In ivhich this Scverlt)'-sixth Supplcillcnfal Indcilfili'c is to bc I'ccordcd; alld

IVI ILREAS, in addition (o the property dcsciibed in the Mottgagc, as heretofore supplcmcnted, the Coinpany has acquired certain
othcl propcftv, I Ighis aild Iilfci'csfs In property; nn(l

srVIIL'RI'AS, the COmpa»V hilS hCI'CtofnrC iSSued, in aCCOrdanCe With thc prOViSiO»S Of the Mortgage, aS Supplemenfed, the
follosving series of' I irst Mortgage Bonds:

Strurcc; CAROLINA POWER II LIG, B-K, January t5, 2009

1:ifty-third Supplemental lndenmre

Fifty-tburth Supplemental Indenture

Fifty-fifth Supplemental Indenture

Filly-sixth Supplemental Indenture

[:ifty-sevcnth Supplemental Indenture

Fi fly-eighth Supplemental Indenture

Fifty-ninth Supplemental Indenture

Sixtieth Supplemental Indenture

Sixty-first Supplemental Indenture

Sixty-second Supplemental Indenture

Sixty-third Supplemental Indenture

Sixty-fburth Supplemental Indenture

Sixty-filih Supplemental Indenture

Sixty-sixth Supplemental Indenture

Sixty-seventh Supplemental Indenture

Sixty-eighth Supplemental Indenture

Sixty-ninth St, pple,nental Indenture

Seventieth Supplemental Indellture

Seventy-first Supplemental Indenture

Seventy-second Supplemental Indenture

Seventy-third Supplemental Indenture

Seventy-tburth Supplemental Indenture

Seventy-fifth Supplemental Indenture

D_ll_d n._ uf

January 1, 1992

April 15, 1992

July t, 1992

October 1, 1992

February 1, 1993

March 1, 1993

July I, 1993

July 1, 1993

August 15, 1993

January 15, 1994

May I, 1994

August 15, 1997

April 1, 1998

March i, 1999

March 1, 2000

April I, 2000

June 1,2000

July I, 2000

February 1, 2002

September 1, 2003

March I, 2005

November 1, 2005

March I, 2008

which supplemental indentures (other than said Sixty-fiflh Suppleme,ltal Indenture and said Sixty-seventh Supplemental Indenture)

were recorded in various Counties in tile States of North Carolina arid South Carolina, and were indexed and cross-indexed in tile real
and chattel mortgage or security interest records in various Counties in tile States of North Carolina and South Carolina; and

WHEREAS. no reco,'ding or filing of said Sixty-fifth Supplemental Indenture in any ,harmer or place is required by law in order to

fully preserve and protect the security of the bondholde,'s and all ,'ights of the Trt, stees or is necessary to make effective the lien

i_tended to be created by the Mortgage or said Sixty-lqflh Supplemental indenture; and said Sixty-seventh Supplemental Indenture

was recorded only in Rowan County, North Carolina to make subject to the lien ol'thc Mortgage, as supplemented, certain property of

the Company located ili said COUlity intended to be subject to the lien of the Morlgage, as supplemented, all in accordance with
Scction 42 of the Mortgage; and

kVI-{EREAS, the Mortgage and said First through Seventy-fifth Supplemental Indentures (other than said Sixty-fifth and said

Sixty-seventh Supplemental Indentures) were or are to be recorded in all Cou,lties in the States of North Carolina and South Carolina
in which this Seventy-sixth Supplemental Indenture is to be recorded; and

WIIEREAS, in addition to the property described in the Mortgage, as heretofore supplemented, the Company has acquired certain
other property, rights and interests in property; and

WHI?_I{EAS, the Company has heretofore issued, in accordance wilh the provisions of tile Mortgage, as supplemented, the
lbllowing series of First Mortgage Bonds:

Source: CAROLINA POWER & LiG. 8-K, January 15, 2009



Scrira

3-3/4»» Series due 1965
3-1/8'/o Series duc 1979
3-1/4% Series duc 1979
2-7/8'r'» Series due 1981
3-1/2'/» Series due 1982
4-1/8»/» Series due 1988
4-7/8% Series due 1990
¹- I/2»ro Series due 1991
4-1/2% Series due 1994
5-1/8% Series duc 1996
6-3/8% Series duc 1997
6-7/8»/» Series due 1998
8-3/4'r» Series duc 2000
8-3/4% Series due August I, 2000
7-3/8% Series duc 2001
7-3/4% Series duc October I, 2001
7-3/4% Series due 2002
7-3/4% Series due 2003
8-1/8% Series duc November I, 2003
9-3/¹% Series duc 2004
I I- I/8»/o Series due 1994
11%Series ducApril 15, 1984
8-1/0»/o Series duc October 1. 2007
9-1/4% Series duc Junc 1, 2008
ln- I/2% Series duc i%lay 15, 2009
12-1/4% Series duc Novctnbcr 1.2009
Pollution Control Series A
I¹-I/8% Series duc April I, 1987
Pollutian Control Series lt
Pollution Control Series C
11-5/8% Series duc Dcccrnber I, 1992
Pollution Control Series D
Pollution Control Series E
12-7/8% Series duc Deccrnbcr I, 2013
Pollution Control Series I.

13-3/8»ro Series due April ), 1994
Pollution Control Series Ci

Pollution Control Series H
Pollution Control Series I

1'oil ution Control Serrcs J
Pollution Control Series K
Extendible Series due April I, 1995
11-3/4% Series duc October I. "015
8-7/8% Series duc March I, 2016
8-1/8»r'» Series due July I, 1996
8-1/2% Series due January I, 2017
9.174»r» Series duc December I, 1992

Principal
Anlnnnr

tr an crt

46,000,000
20, 100,000
43,930,000
15,000,000
20,000,000
20,000,000
2s,ooo,oon
25,000,000
30,000,000
30,000,000
¹0,000,000
40,000,000
40,000,000
50,000,000
65,000,000
70,000,000

100,000,00(3
100,000,000
100,000,000
125,000,000
50,000,000

100,000,000
I oo,ono, ooo
I oo,ono, ooo
125,noo, ooo
100,000,000
63.000,000

125,000,000
513,000,000

6,000,000
100,000,000
48,485,000

5,970,000
100,000,000
34,700,000

100,000,000
122,615,000
70,000,000
70,000,000
6,385,000
2.580,000

125,000„000
100,000„000
100,000,000
125,000,000
I OO, OOO, OOO

I on, nno, on 0

Principal
:trnnnnt

~01.t »

None
None
None
None
None
None
None
None
None
None
Nane
None
None
None
None
None
None
None
None
Mane
None
None
None
None
None
None
None
None
None
Xone
None
None
None
None
None
None
None
None
Nor le
None
None
None
None
None
None
None
None

Source: CAROLiNAPQWER 8 LlG, 8-K, January 15, 2009

Seri_s

3-3/4% Series due 1965

3-1/8% Series due 1979

3-1/4% Series due 1979

2-7/8% Series due 1981

3-1/2% Series due 1982

4-1/8% Series due 1988

4-7/8% Series due 1990

4-1/2% Series due 1991

4-1/2% Series due 1994
5-1/8% Series due 1996

6-3/8% Series due 1997

6-7/8% Series due 1998

8-3/4% Series due 2000

8-3/4% Series due August 1, 2000
7-3/8% Series due 2001

7-3/4% Series due October I, 2001
7-3/4% Series due 2002

7-3/4% Series due 2003

8-I/8% Series due November 1, 2003
9-3/4% Series due 2004

11-1/8% Series due 1994

11% Series due April 15, 1984

8-1/2% Series due October 1. 2007

%1/4% Series due June !, 2(108

10-1/2% Series due May 15.2009

12-1/4% Series due November I, 2009
Pollution Control Series A

14-1/8% Series dueApril 1, 1987
Pollution Control Series 13

l'ollution Control Series C

t 1-5/8% Series due December I, 1992
Pollution Control Series D

Pollution Control Series E

12-7/8% Series due December i, 2013
Pollution Control Series F

13-3/8% Series due April 1, 1994
Pollution Control Series G

Pollution Control Series H

Pollution Control Series !

Pollution Control Series J

Pollution Control Series K

Extendible Series dire April 1, 1995

l 1-3/4% Series due October I. 2015

8-7/8% Series due March I, 2016

8-I/8% Series due July I, 1996

8-1/2% Series due January 1.2017

9.174% Series due December 1, 1992

Principal
AIIIOIlI||

I._sued

$ 46.000,000

20,100,000

43,930,000

15,000,000

20,000,000

20,000,000

25,000,000

25,000,000

30,000,000

30,000,000

40,000,000

40,000,000

40,000,000

50,000,000

65,000,000

70,000,000

I00,000,000

100,000,000

I00,000,000

125,000,000

50,000,000

100,000,000

I00,000,000

100,000,000

125,000,000

I00,000,000

63,000,000

125,000,000

50,000,000

6,000,000

100,000,000

48,485,000

5,970,000

100,000,000

34,700,000

I00,000,000

122,615,000

70,000,000

70,000,000

6,385,000

2.580,000

125,000,000

100,000,000

100,000,000

125,0(10,000

100,000,000

100,000,000

Priu¢ipal
AIIIOUn[

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None
None

None

None

None

None

None
None

None
None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

None

Source: CAROLINA POWER & LIG. 8-K, January 15, 2009



oi ico

priuci po I

Amouut
ltsuon

Priuoipul
Autount

Outstuuttiua

9 /o Series due September I, 1993
9.60% Series due April I, 1991
Sccurcd Medium-Term Notes, Series A
8-1/8% Series due November 15, !993
Secured Medium-Term Notes, Series 8
8-7/8'/o Series duc February 15, 2021
9% Series due April I, 2022
8-5/8'/o Series due September 15, 2021
5.20'/io Series duc January I, 1995
7-7/8o/o Series duc April IS, 2004
8.20'/o Series due July 1, 2022
6-3/4'/o Series duc October I, 2002
6-I/8%o Series duc Februat3 I, 2000
7-1/2% Series duc Iviarch I, 2023
5-3/8% Series due July I, 1998
Secured Mcdiunt-Term Notes, Series C
6-7/8/o Series due August 15, 2023
5-7/8 "/o Series due January IS, 2004
Pollution Control Series i.
Pol lutiun Control Series M
6.80o/o Series due August 15, 2007
5.95/o Senior Note Series due March I, 2009
7.50%o Senior Note Series due April I, 2005
Pollution Control Series N
Pollution Control Series 0
Pollution Control Series P
Pollution Control Series Q
Pollution Control Series R
Pollution Control Series S
Pollution Control Series T
Pollution Control Series U

Pollution Control Series Y
Pollution Control Series W
5, 125'/o Series duc 2013
6.125"/o Series duc 2033
5.15'/o Series due 2015
5.70'/o Series due 2035
5.25% Series due 2015
6.30% Series due 2038

100,000,000
100,000,000
200,000,000
100,000,000
100,000,000
125,000,000
100,000,'000
100,000,000
I 25,00Q, QQQ

150,000,000
150,000,000
100,000,000
150,000,000
150,000,000
100,000,000
200,000,000
100,000,000
150,000,000
72,600,000
50,000,000

200,000,000
400,000,000
300,000,000

67,300,000
Ss,u40, 000
50,000,000
50,000,000
45,600,000
41,700,000
S0,000,000
50,000,000
87,400,000
48,485,000

400,000,000
200,000,000
300,000,000
200,000,000
400,000,000
325,000,000

Hone
None
None
None
None
None
None

100,000,000
Nolle
Nolle
None
None
None
None
None
None
None
Nolle
72,600,000
50,000,000
None

400,000,000
None
67,300,000
55,640,000
50,000,000
50,000,000
45,600,000
41,700,0QQ

50,000,000
50,000,000
87,400,000
48,485,000

400,000,000
200„Q00,000
300,000„000
200,000,000
400,000,000
325,000,000

which bontls are herein soinetirnes referred to as bonds of the First through Eighty-sixth Series, respectively; and

WHEREAS, Section 8 of thc ivlortgage provides that the form of each series ol' bonds (other than the First Series) issued
thereunder and of the coupons to be attached to coupon bonds of such series shall be established by Resolution of the Board ot
13ircctors oi" the Coinpany and that the form ot'such series, as cstablislied by said Board of Directors, shall specify the descriptive title
oi thc bonds and various other tclsms thereof, and nlay also cunttlin such provisions not

Source: f.ARQLINA POWER 8 LIG, S-K, January t5, 2009

Series

Principal
Amoult|

|ssued

9% Series due September 1, 1993

9.60% Series due April I, 1991

Secured Medium-Term Notes, Series A

8-1/8% Series due November 15, 1993

Secured Medium-Term Notes, Series B
8-7/8% Series due February 15, 2021

9% Series due April 1, 2022

8-5/8% Series due September 15, 2021

5.20% Series due January I, 1995

7-7/8% Series due April 15, 2004

8.20% Series due July 1, 2022

6-3/4% Series due October I. 2002

6-1/8% Series due February I, 2000

7-1/2% Series due March I, 2023

5-3/8% Series due July I, 1998

Secured Medium-Term Notes, Series C

6-7/'8% Series due August 15, 2023

5-7/8% Series due January 15, 2004
Pollution Control Series L

Pollution Coutrol Series M

6.80% Series due August 15, 2007

5.95% Senior Note Series due March 1,2009

7.50% Senior Note Series due April 1, 2005
Pollution Control Series N

Pollution Control Series O

Polh,tion Control Series P

Pollution Control Series Q

Pollution Control Series R

Pollution Control Series S

Pollution Coutrol Series T

Pollution Comrol Series U

Pollution Control Series V

Pollution Control Series W

5.125% Series due 2013

6. t 25% Series due 2033

5.15% Series due 2015

5.70% Series due 2035

5.25% Series due 2015

6.30% Series due 2038

t00,000,000

100,000,000

200,000,000

100,000,000

100,000,000

t25,000,000

100,000,000

100,000,000

125,000,000

150,000,000

150,000,000

100,000,000

150,000,000

150,000,000

I00,000,000

200,000,000

100,000,000

150,000,000

72,600,000

50,000,000

200,000,000

400,000,000

300,000,000

67,300,000

55,640,000

50,000,000

50,000,000

45,600,000

41,700,000

50,000,000

50,000,000

87,400,000

48,485,000

,100,000,000

200,000,000
300,000,000

200,000,00O

400,000,000

325,000,000

which bonds are hcrein sometimes referred to as bonds of the First through Eighty-sixth Series. respectively; and

Principal
AIII _lU iill

()|llSlalldili,,g

None

None

None

None

None

None

None

$ I00,000,000
None

None

None

None

None

None

None

None

None

None

72,600,000

50,000,000
None

400,000,000
None

67,300,000

55,640,000

50,000,000

50,000,000

45,600,000

41,700,000

50,000,000

50,000,000

87,400,000

48,485,000

400,000,000
200,000,000

300,000,000

200,000,000

400,000,000

325,000,000

WHEREAS. Section 8 of the Motlgage provides tlmt the form of each series of bonds (other than the First Series) issued

l]leretmder arid of the coupons to be attached to coupon bonds of such series shall be established by Resolution of the Board of

Directors of the Company and that the fornt of such series, ;Is established by said Board of Directors, slmlt specify the descriptive title
of the bonds and various other terms thereot; and may also contain such provisions not

Source: CAROLINA POWER & LIG. 8-K. January _5, 2009



inconsistcrit with tile provisialls of the rsf'fartgi)gc as said Board of Dircc(ars niay, in its discretion, cause to be inserted thcreir)

expressing ar referring (a the tcrnis arid conditions upon which such bonds are to be issued nnd/ar secured under the Mortgage; and

')VHE'REAS. Section 120 of the ivfarsgage pravides, among other things, that any power, privilege or right expressly or impliedly
reserved to or in any way canfcrred upon the Company by any provision of the r)vfortgage, whether such power„privilege or right is in

ariy way restrictc(l ar is urircstricted, may be in whole or in part waived ar surrendered or subjected to any restriction if at the time
iinrestrictcd or to addi(ianal restriction if' already restricted, and thc Company may enter into any I'urthcr cove)'ll)A(s, limitations or
restrictions for the benefit af' ariy ane or more series of bands issued thereunder, or thc Campany may cure any ambiguity contained
thcrcin, or in any supplemental indenture, or may establish the terms and provisions of any series of'bonds other than said First Series,
by an instrument in writir)g executed arid acknowledged by the Company in such manner as would be necessary to entitle a
canveyaiicc of real esta(c to record in all of the s(atcs in which any property at thc time subject to the lien af the Mortgage shall be
situated; and

WHFREAS, thc Company naw desires to create a new series of bonds and to add to its covenants and agreements contained in the
Mortgage, as heretofore suppleinen(cd, acr(air) other covenants and agreements to bc observed by it; and

WHEIAEAS, the execution (uid delivery by the Company of this Seventy-sixth Supplemental Inde))tare, and the tcrnls of (hc bonds
of' the Fighty-seventh Series, hercinnftcr referred to, have been duly authorized by the Board of Direr(ors of the CalilpaAy bv
appropriate resolutions of said Board of' Directors;

NOW, TI IEREFORE, THIS INDL)I4TURE %IThJESSETI.I:

That the undersi»ncd Douglas 3. Macfnnes hereby gives written notice ta the Conlpany that hc hereby resigr)s as Individual Trustee
under the iMortg)gc, such resignation ta take cffcct at the close of busirlcss on January 14th, 2009, unless previously n successor
fildlvldlral Tf'listcc sh Ill have beet) appall)ted as provided ifl thc Mortgage, in whlcfl even( such rcsigr)Q(iar) sllalf 'take cfTcct
immediately a» the appaintmcnt of such successor Individual Trustee.

1 hat, pursual)t to Section 102 of the Mor(gage, and by order of its Board of Directors, the undersigr)cd Carolina Power 8." Light
Company hereby appor'nts Ming Ryan as successor Individual Trus(cc under the Ivfartgagc, subject ta thc conditions in Article XVII
(hereof'cxprcsscd, ef'f'cc(ivc at (Iic close of business on January 14th, 2009.

Thar the uridcrsigncd lvfing Ryali, a citizen of the United States of America, hereby accepts hcr said appaintmcnt by Carolina
I'ower Ec, Light Coil)pa»y as successor Individual 'I'rustce under the Mortgage.

That thc undersigned Douglas 3. ivlaclnnes hcrcby acknawlcdgcs receipt of an cxccutcd counterpa(1 of this instl'un)CAt,

That the undersigned Carolina Power fi( I ight Company )vill proceed with the publication of the notice of'resignation and notice af
appaintnicnt, as provided respectively in Sectlolls 101 and 102 of the Mortgage, in substantially the forms provided in Exhibit A
hereto annexed,

That thc Comp)r)y, in consideration of the premises and of One Dollar to i( duly paid by thc 'I rus(ees at or bcfbrc thc ensealing and
delivery af these presents, thc rcceip( whereof is hereby ackr)owlcdgcd, nnd in furtlrcr evidence of assurance of the estate, title and
I'Ights of (lic Trustees

S(rurcc: (:A((OUNA POWER 8 L(G, B-K, January )5, 2009

inconsistent with the provisions of the Mortgage as said Board of Directors may, in its discretion, cause to be inser|ed thereto

expressing or referring to the terms and conditions upon which such bonds are to be issued and/or secured under the Mortgage; and

WI-IEREAS, Section 120 of the Mortgage provides, among other things, that any power, privilege or right expressly or impliedly

reserved to or in any way confcn'ed upon the Company by any provision of the Mortgage, whether such power, privilege or right is in

any way restricted or is unrestricted, may be in whole or in part waived or surrendered or subjected to any restriction if at the time
oItrestricted or to additional restriction if" already restricted, alld the Company may enter into any further covenants, limitations or

rcstrictions lbr the benefit of any one or more series of bonds issued thereunder, or the Company may cure any ambiguity contained

thercin, or in any supplemental indenture, or may establish the terins and provisions of any series of bonds other titan said First Series,

by an instrument in writing executed and acknowledged by the Company in such manner as would be necessary to entitle a

conveyance of real estate to record in all of the states in which any properly at the time subject to tlie lien of the Mortgage shall besitt,atcd; a_td

WI-{EREAS, the Company now desires to create a new series of bonds and to add to its covetlants and agreements contained in the
Mortgage, as heretofore supplentented, certain other covenants and agreements to be observed by it; and

WHEREAS, the executio2_ and delivery by the Company of this Seventy-sixth Suppleme,tal Indenture, and the terms of the bonds

of the Eighty-seventh Series, hereinafter referred to, tlave been duly authorized by the Board of Directors of the Company byappropriate resolutions of said Board of Directors;

NOW, Tt IEREFORE, THIS INDENTUR.E WITNESSE'FH:

That the undersigned Douglas j. Machines hereby gives written notice to the Company that he hereby resigns as Individual Trustee

trader the Mortgage, such resignation to take effect at the close of business on January 14th, 2009, unless previously :t successor

Individual Trustee shall have been appointcd as provided in the Mortgage, in which event such resignation shall take effect
immediately or) the appoi,tment of such successor Individual Trustee.

That, pursuant to Section 102 of the Mortgage, and by order of its Board of Directors, the undersigned Carolina Power & Light
Company hereby appoints Ming Ryan as successor Individual "lYuslee tmder the Mortgage, subject to the conditions in Article XVil
lhereof exp/'essed, effective at the close of business on January 14tb, 2009.

That the undersigned lVling Ryatl, a citizen of the United States of America, hereby accepts her said appointment by Carolina
Power & Light Company as successor Individual Trustee under the Mortgage.

That the uudersigned Douglas J. Machines ttetcby acknowledges receipt of an executed counterpart of this instrument.

That the undersigned Carolina Power& Light Company will proceed with the publication of the notice of resignation and notice of

appointment, as provided respectively in Sections 101 and 102 of the Mortgage, in substantially the forms provided in ExhibitAhereto allltexed.

That the Company, in consideration of the premises and of One Dollar to it duly paid by the Trustees at or befbre the enscaling and
delivery of these prese_ts, the receipl whereof is hereby acknowledged, and in further evidence of assurance of the estate, title and,'ights of the Trustees
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and in order furtlier to secure tlie paynient of both the principal of and interest and premiuni, if any, on the bonds I'roiu time to time
issued under the Mortgage, according to their teiior and ef'feet iuid ihc perfonnance ol' all the provisions of the Mortgage (including
any instruments supplemental thereto and any modification made as in thc Mortgage provided} and ol siiid bonds, hereby grants,
bargains, sells, rclcascs, conveys, assigns, transfers, mortgages, pledges, sets over and confirms (subject, however, to Excepted
Encumbrances as defined in Section 6 of the i&mortgag} unto The Bank ol' Ncw York Mellon and Douglas J. Maclimcs, as Trustees
under the lviortgage, and to their successor or successors in said trust, and to said Trustees and their successors and assigns forever, all
thc following described properties of the Company;

All electric generating plants, stations, transmission lines, and electric distribution systems, including permanent improvements,
extensions or additions to or about such electrical plants, stations, transmission lines and distribution systems of the Company; all
dams, power houses„power sites, buildings, generators, reservoirs, pipe lines, flumes, structures and works; all substations,
transformers, switchboards, towers, poles, wires, insulators, and other appliances and equipment, and thc Company's rights or
interests in tl)e land upon which thc same are situated, and all other property, real or personal, forming a part of or appertaining to,
or used, occupied or eiijoyed iii coiincction ivith said generating plants, stations„ transmission lines, and distribution systems;
together with all rights of way, eascnicnts, permits, privileges, franchises and rights for or related to the construction, maintenance,
or operation thereof, through, over, under or upori any public streets or highways, or thc public lands of tlie United States, or of any
State or other lands; and all water appropriations and water rights, permits and privileges; incluifing all property, real, personal, and
lilixcd, iicililircd by tlie Coilipilliv ilfter the date of' thc execution and delivery of the Mortgage, in;iddition to property covered by
the above-mcnIioncd supplcmcntal indentures (except any hci'ein or in the Mortgage, as heretofore supplemented, expressly
cxccptcd), now ovvncd or, subject to thc provisions of Section 87 of thc Mortgage, hereaf'ter acquired by the Company and
whcrcsocvcr situated, including (vvithout in anywisc limiting or impairing by thc enumeration ol the same the scope and intent of
the foregoing or of any general description contained in this Seventy-sixth Supplemental Indenture) all lands, power sites, flowage
riglits, water rights, flumcs, raceways, dams, rights of way and roads, all stcam and power houses, gas plants, street lighting
systems, standards aiid other equipment incidental thereto, telephone, radio and television systems, air-coiiditioning systems and
equipment incidental thereto, water works, steam heat and hot water plants, lines, service and supply systems, bridges, culverts,
tracts, ice or refrigeration plants and equipment, street and interurban railway systems, offices, buildings and other structures and
ihc cquipme»t thereoi;. all niachincry, engines, boilers, dynamos, clcctric and gas machines, regulators, nieters, transformciw,
geiicraivrs. motors, electrical, gas aiid niechanical appliances, coiiduits, cables, water, stcam heat, gas or other pipes, gas mains and
pipes, service pipes, fittings, valves and corn)ections, pole and traiisinission lines, wires, cables, tools, implenicnts, apparatus,
furniture, chattels and choses in actiori: all municipal and other franchises, consents or pcrtnits; all lines fbr the transmission and
distribution of electric current, gas, stcam heat or water lor any purpose including poles, wires, cables, pipes, conduits„ducts and all

apparatus I'or use in connection therewith; all real estat«, hmds, easenients, servitudcs, licenses, permits, franchises, privileges,
rights of way and other rights in or relating to real estate or thc occiipancy of the same and (cxcept as herein or in Ihe lvfortgage, as
heretofore supplnnented, expressly excepted) all the riglit, title and interest of the Company in and to all other propcrty of any kind
or nature appertaining to and/or used aiid/or occupied and/or enjoyed in connection wi(h any property hereinbefore or in the
Mortgage, as hei'ctoforc sirpplcmeiited, described.
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aJ_d in order fin'ther to secure tile payment of both tile principal of and interest and premium, if any. on the bonds froin time to tinte

issued under the Mortgage, according to their tempt and effect and file performance of all the provisions of the Mortgage (including

any instruments supplemental thereto and any modification made as in the Mortgage provided) and of said bonds, hereby grants,

bargains, setls, releases, conveys, assigns, transfers, mortgages, pledges, sets over and confirms (subject, however, to Excepted
Encumbrances as defined in Section 6 of the Mortgage) unto The Bank of New York Mellon and Douglas J. Maclnnes, as Trustees

under the Mortgage, and to their successor or successors in said trust, and to said "l'rt_stees and their successors and assigns forever, all
the following described properties of the Company:

All electric generating plants, stations, transmission lines, and electric distribution systems, including permanent improvements,

extensions or additions to or about such electrical plants, stations, transmission lines and distribution systems of the Company; all

dams, power houses, power sites, buildings, generators, reservoirs, pipe lines, flumes, structures and works; all substations,

transformers, switchboards, towers, poles, wires, insulators, a,ld other applim_ees and equipment, and the Company's rights or

interests in the land upoi_ which the same are situated, and all other property, real or personal, forming a part of or appertaining to,

or used, occupied or e_joyed in COlmection with said generating plants, stations, transmission lines, and distribution systems;

together with all rights of way, easements, permits, privileges, franchises and rights for or related to the construction, maintenance,

or operation thereof, dlrough, over, under or upon any public streets or highways, or the public lands of the United States, or of any

State or other lands; and all water appropriations and water rights, permits and privileges; including all property, real, personal, and

mixed, acquired by the Comp_m_/after the date of the execution and delivery of the Mortgage. in addition to property covered bv

the above-mentioned supplemental indentures (except any herein or in the Mortgage, as heretofore supplemented, expresslY,

excepted), now owned or, subject to the provisions of Section 87 of the Mortgage, hereafter acquired by the Company and
wheresoever situated, including (without in anywise limiting or impairin,

the foregoing or of any general descrtptlon contained in this Sevent3,-stxt g by the enumeration of the same the scope and intent of
Supplemental Indentnre) all lands, power sites, flowagc

rights, water rights, flumes, raceways, dams, rights of way and roads; all steam and power houses, gas plants, street lighting

systems, standards and other equipmem incidental thereto, telephone, radio and television systems, air-conditioning systems and

equipment incidental thereto, water works, steam heat and hot water plants, lines, service and supply systems, bridges, culverts,
tracts, ice or refrigeration plants and equipment, street a_td interurban railway systems, offices, buildings and other structures and

the equipme_t thereot:, all machinery, engines, boilers, dynamos, electric and gas machines, regulators, meters, transformers,

generators, motors, electrical, gas aJ_d mechanical applia,lces, condt, its, cables, water, steam heat, gas or other pipes, gas mains and

pipes, service pipes, fittings, valves and connections, pole and transmission lines, wires, cables, tools, imple,uents, apparatus,
furniture, chattels and choses in action; all municipal and other franchises, consents or permits; all lines fbr the transmission and

distribution of electric current, gas, steam heat or water for aJly purpose including poles, wires, cables, pipes, conduits, ducts and all

apparatus tbr use in connection therewith; all real estate, lands, easements, servitudes, Iicenses, permits, franchises, privileges,

rights of way and other rights in or relating to real estate or the occupancy oftl_e same and (except as herein or in the Mortgage, as

heretofore supplemented, expressly excepted) all the right, title and interest of the Company in and to all other property of any kind

or nature appertaini_g to and/or used and/or occupied and/or enjoyed in connection with any property hereinbefore or in theMorlgage, as heretofore supplemented, described.
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'I'OOETJ JER AVJTJ-I all and singular the tenements, hereditamcnts and appurtenances belonging or in anywisc Bppeitaining to thc
aforesaid property or aily part tllcrcof, witll tllc feversioil and rcversions, remaiildor Bnd renlaindcrs Bnd (subject to the provisiolls of
Sect)or) 57 of tllc Moitgagc) the to!Is, rel)'ts, rcvci)ucs, Issues, carl)itlgs, ii)coNc, proiluct Bnd profits tllcfcof, a)id Bll the estate, right,
title and interest and claim whatsoever, at law as well as in equity, which the Company now has or )nay hereafter acquire in Bnd to thc
aforesaid property and f'ranchises and every part Bnd parcel thereof,

IT IS HEREBY AGRLED by the Company that, subject to the provisions of'Sectioi) g7 of the Mortgage, all thc property, rights
and franchises acquired by the Conipany after the date hereof (except any herein or in the Mortgage, as heretotore supplemented,
expressly excepted) shall be Bnd arc as fully granted and conveyed hereby Bnd as fully embraced within the lien hereof and the lien of
thc Mortgage as if such property, rights and franchises were now owned by the Company arid were specifically described herein and
conveyed Iiereby,

PROVIDI. ;D Tl-IAT thc followillg Blc not Bi)d Bl'e iiot iiitcnded to be now or iiereafter granted, bargained, sold, released, conveyed,
assigned, transferred, mortgaged, pledged, set over or confirmed hereunder and are hereby expressly excepted from the lien and
operation of this Seventy-sixth Supplemental Indenture and trom the lien and operation of the Mortgage, namely: (I) cash, shares of
stock and obligations (including bonds, notes and other securities) not hereafter specifically pledged, paid, deposited or delivered
under thc Mortgage or covenanted so to be; (2) merchandise, equipment, materials or supplies held for the purpose of sale in thc llsual
course of business and tuel, oil Bnd similar materials and supplies consumable in thc operation of &iny properties of thc Cof)ipaliy;
rolling stock, buses, motor coaches, vehicles and autoinobiles; (3) bills, notes and accounts receivable, and all contracts, leases and
Dperallllg Bgreements not specifically pledged under thc Mortgage, as heretofore supplemented, or this Seventy-sixth S«pplcmcntal
Indenture or covenanted so to bc; (&I) electric energy and other materials or products generated, manuf'achircd, produced or purchased
by the Company for sale, distribution or iisc in the ordiniuy course of' its business; raid (5) any property and rights heretofore released
fron) tlic lirni of tlic Mortga&BC; provided, however, that thc property and rights expressly excepted I'rom the Jic» and operation of thc
i) Iortgage and this Seventy-sixth Supplemental Indenture in the above subdivisions ()) and (3) shall (to thc extent permitted by Iaw)
cease to bc. so excepted in the event and as of the date that either or both of the Trustees or a receiver or trustee shall enter upon and
take possession of the Ivlortgaged and Pledged Property in the mai)ner provided ii) Article XII of the Mortgage by reason of the
occurrence of a Default as defined in said Article XJI.

TO I IAVE AliJD TO IIOLD all such properties, real, personal and niixed, granted, bargained, sold, released& conveyed, assigned,
transferred, n)ortgagcd, pledged, sct over or confirmed by the Compaiiy as aforesaid, or intended so to be, unto thc Trustees, their
successors and assigiis forever.

I i&& I RUST I)JHVEECTHELESS, fol' thc s'iii)c Julrposcs Blld upon the san)e terms, trusts and conditions and subject to and with the
sanic provisos and covenants as are sct forth in the Mo)1gagc, as heretofore supplcn)entcd, this Seventy-sixth Supplemental indenture
being supplemental to the iVIort age.

AND IT IS I-ll:REJ)Y COVEI&JAJ&JTED by the Company that all the terms, conditions, provisos, covenants and provisions
contained in the i)&Iortgagc, as heretofore supplcmcntcd, shall affect and apply to thc property hereinbefore described and conveyed
and tu the estate, i'iglits, obligations and duties of'the Company Bnd the Trustees and the, beneficiaries of the trust witl) respect to said
property, and to the 'I'rustecs and their successors as Trustees ol said property li) tlic sai))c Nalll)cr alld witli the same effect as if' the
said pl'opcrty had bee)i owl)ed bv thc Coi))paiiv al
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TOGETHER WITH all and singular the tenements, hereditaments and appurlenallces belonging or ill anywise appertaining to tile

albresaid property or any part thereot; with the reversion and reversions, remainder and remainders and (subject to the provisions of

Section 57 of the Mortgage) the tolls, rents, revenues, issues, earnings, income, product and profits thereof, and all the estate, riglit,
title and interest and claim whatsoevel; at law as well as in equity, which the Company now has or may hereafter acquire in and to the
aforesaid property and franchises and every part and parcel thereof.

IT IS HEREBY AGREED by the Company that. subject to tile provisions of Section 87 of tile Mortgage, all the property, rights

and franchises acquired by the Company alter the date hereof (except any herein or in the/riot|gage, as heretofore supplemented,

expressly excepted) shall be and are as fi, lly granted and conveyed hereby and as fully embraced within the lien hereof and the lien of

the IVIortgage as if such property,, rights and franchises were now owned by the Company and were specifically described herein and
conveyed hereby,

PROVIDED THAT the following are not and are not intended to be now or hereafter granted, bargained, sold, released, conveyed,
assigned, transferred, mortgaged, pledged, set over or confirmed hereunder and are hereby expressly excepted from the lien and

operation of this Seventy-sixth Supplemental Indenture and from the lien and operation of tile Mortgage, namely: (1) cash, shares of

stock and obligations (including bonds, notes and other securities) not hereafler specifically pledged, paid, deposited or delivered

under the Mortgage or covenanted so to be; (2) merchandise, equipment, materials or supplies held for the puq)ose of sale in the usual

cot,,'se of business and fileI, oil and similar materials and supplies consumable in the operation of any properties of the Company;
rolling stock, buses, motor coaches, vehicles and automobiles; (3) bills, notes and accounts receivable, and all contracts, leases and

operating agreemenls not specifically pledged under the IVlortgage, as heretofore supplemented, or this Seventy-sixth Supplemental

lndentt|re or covenanted so to be; (4) electric energy and other materials or products generated, manuPactured, produced or purchased
by the Company tbr sale, distribution or use in the ordinat3, course of its business; and (5) anyproperty and rights hcretolbre released

from the lie_l of the Mortgage; provided, however, that the property and rights expressly excepted |'tom the tie_ alld operation of" tile

Mortgage and this Seventy-sixth Supplemental Indenture in the above subdivisions (2) and (3) shall (to the extent permitted by law)

cease to be so excepted iq the event and as of the date that either or both of the Trustees or a receiver or trustee shall enter upon and

take possession of the Mortgaged and Pledged Property in the manner provided i,1 Article XII of the Mortgage by reason of the
occurrence of a Default as defined in said Article XlI.

TO HAVE AND TO HOLD all such properties, real, personal aqd mixed, granted, bargained, sold, released, conveyed, assigned,

transferred, mortgaged, pledged, set over or confirmed by the Company as aforesaid, or intended so to be, tmto tile Trustees, theirsuccessors and assigns tbrever.

IN TRUST NEVERTHELESS, for the same purposes and upon the same terms, trusts and conditions and subject to and with the

same provisos and covenants as are set forth in tile Mortgage, as heretofore st,pptemenled, this Seventy-sixth Supplemental Indenturebeing supplemental to the Mortgage.

AND IT IS HEREBY COVENANTED by the Company that all the terms, conditions, provisos, covenants and provisions

contained in the Mo,'tgage, as heretofore supplemented, shall affect and apply to the property hereinbefore described and conveyed
and to tile estate, rights, obligations and duties of the Compm_y and file Trustees and the beneficiaries of the trust with respect to said

prope,-ty, a,_d to the Trustees and their successors as Trustees of said property in the same maimer and with tile same eftect as if the
said property had been owned by the Company at
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the rime of the execution of the fvfortgage and had been specifically and at length described in and conveyed to the Trustees by the

O'for)gage mls a pal't of tire propel'ty rl)ei'cll) st))ted to bc corlveycd.

TI)e Co)up&ally further covenants and agrees to and with the Trustees «ml their successor or successors in such trust under the

Morsg&«gc as follows:

ARTICLE I

EIGHTY-SEVENTH SEKES OF BONDS

SECTION l(A). There shall bc a series of bonds designated "5.30'/o Series due 2019" (herein sometimes referred to as the
"Eighty-seventh Series"), each of which shall also bear the descriptive title '"First Mortgage Bond"«arid thc forni thereof, which shall
be est&ablished by Resalutinn of the Hoard of Dircctars of thc Company, sf)all contain suitable provisions with respect to the matters
hereiri«Aer in this Section specified. Bonds of the Eighty-seventh Series shall be initially issued in the aggregate principal amount of'

$600,000,000, mature on January 15, 2019, bear interest at the rate of 5.30'le pcr anr)urn, payable from January 15, 2009, if thc date of
said bonds is on or prior ta Jru)irary 15, 2009, or, if the date of said bonds is aAer Ja)uiary 15, 2009, from the July 15 or January 15
ircxt preceding thc date of said bonds, and thereafter semi-annually on January 15 and July 15 of each year, bc issued as fully
re istered bonds in thc denoniinations of'Two Thous«i)d Do11ars and, at the option of the Con)pany, in any integral ri)tiltiple ol One
Thousand Doll))rs in excess thereof (the exercise of such option ta bc evidenced by thc execution and delivery thereof) and be dated as
in Section 10 of the Mars«age provided, the principal of and interest on each said houri ta he p')y«ble at the office or &ager)cy nf the
Company in the Borough of rbfanhattan, The City of New York, in such coin or currency of the United States ofAmerica as at the time
of'payment is legal tin)der for public and private debts.

Intcrcst on bonds of thc Eighty-seventli Series will bc computed on thc basis of' a 360-day year comprised of twelve 30-day
n)anths. If a duc date for thc payment of interest or principal falls on a day that is not a business day, then the payment will be made
ori the irext succeeding business day, and no interest will accrue on the amounts payable for thc period from and aAer the original due
date and until thc next business day, The term "business day" means any day other than a Saturday or Sunday or day on which
!)rll)kll)g Il)stitutions i» 'I hc City of Ncw York are required or )uthorizcd to close.

(B) Thc bar)ds at tile Eighty-seve»th Series shall be redeemable at the option of the Company or witl) the Proceeds of Released
Property in whole at any time, or' in part from time to time, prior to n)aturity, upon»otice as pravided in Sections 52 and 54 of lhe
)Xfortg&'rgc (given by mail at least 30 days and nat more than 90 days prior to the date fixed for redemption (the "Redemption Date")),
at a redcri)ption price (sarnctin)es hereinalter referred to &is the "Ivfakc-0/hole Redemption f'rice") equal to tl)c grcatcr of (i) I00/&r of
the principal amount af' the bonds then outstanding to be redeemed or (ii) the s)rm of the present vafues af the remaining scheduled
payments of principal and interest thereon from thc Redemption Date to the maturity d«tc, computed by discounting such payments, in
each case, ta the Redemption Date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the
Treasury Rate plus 50 basis points, plus in each case accrued interest on the priricipal amount thcrcof to the Redemption Date. On and
after thc Rcdcrnption Date, unless the Company defaults in the paymci)t of the Ir fake-Whole Redemption price and interest accrued
thereon to suclr d;ite& interest on thc bonds of the Eighty-seventh Series, or the portions of them so called f'ar redemption, shall cease to
a&.cruc,

"Treasury R«tc" means& with respect to any Redemption Date, the rate per annuin equal to the semiannual equivalent yield to actual
or interpolated n)aturity (oi) a day count basis) of'the
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the time of the execution of the Mortgage and had been specifically and at length described in and conveyed to tile Trustees by the
,Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trustees ancl their successor or successors in such trust under theMortgage as follows:

ARTICLE I

EIGHTY-SEVENTH SERIES OF BONDS

SECTION I(A). There shall be a series of bonds designated "5.30% Series due 2019" (herein sometimes referred to as the

"Eighty-seventh Series"), each of which shall also bear the descriptive title "First Mortgage Bond", and the fore! thereof, which shall

be established by Resolution of the Board of Directors of the Company, shall contain suitable provisions with respect to the matters

hereinafter in this Section specified. Bonds of the Eighty-seventh Series shall be initi:illy issued in the aggregate principal amount of

$600,000,000, mature on January 15, 2019, bear interest at the rate of 5.30% per annum, payable from/anuary 15, 2009, ifthe date of

s:dd bonds is on or prior to January 15, 2009, or, if the date of said bo,lds is after Jammry 15, 2009, from the July 15 or January 15

next preceding the date of said bonds, and thereafter semi-annually on ]antlary 15 and July 15 of each year. be issued as fully

registered bonds in the denominations of'lkvo Thousand Dollars and, at the option of the Company, in any integral multiple of One

Thousand Dollars in excess thereof(the exercise of such option to be evidenced by the execution and clelivery thereof) and be dated as

in Section.10 of the/Vlortgage provided, the principal of and interest on each said bond to be payable at the office or agency of the
Company ,n tile Borough of Manhattan, The City of New York, in such coin or
of'payment is legal tender for public and private debts, cu,'rency of the United States of America as at the thne

Interest oil bonds of the Eighty-seventh Series will be computed on the basis of" a 360-day year comprised of twelve 30-day
months. Ira due date for the payment of interest or principal falls on a day that is not a business day, then the payment will be made

on the Ilext st,ccecding busiqess day, and no interest will accrue on the amounts payable for the period from and after the original due

date and tmtil the next business day. The term "business day" means any clay other than a Saturday or Sunday or day on which
banking i_stitutiOns in The City of New York are required or authorized to close.

(13) The bonds of tile Eighty-seventh Series shall be redeemable at the oplion of the Company or with the Proceeds of Released

Properly in whole at any time, or in part from time to time, prior to maturity, upon uotice as provided in Sections 52 and 54 of the

Mortgage (givcj_ by mail at least 30 days and not more than 90 days prior to the date fixed for redemption (the "Redemption Date")),

at a redemption price (sometimes hereinafter referred to as t e Make-Whole Redemption Price") equal to the greater of (i) 100% of
h "

the principal amount of the bonds then outstanding to be redeemed or (ii) the sum of the present values of tile remaining scheduled

payments of principal and interest thereon from the Redemption Date to tile maturity date, computed by discounting such payments, in

each case, to the Redemption Date on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the

Treasury Rate plus 50 basis points, plus in each case accrued interest on the priltcipal amotmt thereof to the Redemption Date. On and

after the Redemption Date, unless the Company defaults in the payment of the Make-Whole Redemption Price and interest accrued

thereon to sucl_ date, interest on the bo,lds of the Eighty-seventh Series, or the portions of them so called for redemption, shall cease toaCCrUe,

"Treasury Rate" means, with respect to any Redemption Date, tile rate per annum equal to the semiamuml equivalent yield to actualor inteI'polated maturity (on a day count basis) of the
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Comparable Treasury Issue, nssumin ~ n price for ihc Co»iparnble Treasury Issue (expressed as a percentage of its priiicipnl nn)aunt)
equal ta thc Car»parable Treasury Price for such Redemption Date.

"Contparahle Treasury Issue" means the United States Treasury security or securities selected by nn Independent Investment
Banker' nild having an actual or interpolated mnturity comparable io ihe remaining term of thc bonds of the Eighty-scvcnth Series to be
redeeined that would be utilized, at the time of sdection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of conipnrablc maturity to the remaining term of the bonds of thc Eighty-scveiith Series.

"Comparable Treasury Price" means, with respect to any Redemption Date, the average of thc Reference Treasury Dealer
Quotations for such Redemption Date.

'Independent Iiivestment Banker, "means one of the Reference Treasury Dealers appointed by the Company.

"Reference Treasury Dealer, '" means (i) eiIher Deutsche Bank Securities Inc. or Goldmnn, Sachs k Ca. nnd (ii) one additional
primary U.S. Government securities dealer in The City of New York (each a "printnty treasury dealer" ) selected by the Company, If
any Reference Treasury Dealer shall cease to be a primary treasury dealer, the Campany will substitute another primary treasury
dealer f'or that dcalcr.

"Reference Treasury Dealer Quotatians, " means, with respect to each Reference "I'rcasury Dealer and nny Redemption Date, the
average, as determined by ihc Company, of thc bid nnd asked price f'or thc Comparable Treasury Issue (expressed in encli case as a
percent'ige of its principal amount) quoted in writing to the Coinpany by siich Reference Treasury Dealer at 3:30 p.m. , New York
tinle, an thc third business day preceding such Rcdemptioil DnIc.

In case of a redemption of only n para af the bonds of thc Eighty-seventh Scrics, the Corporate 'I'rustcc shall drnw by Iai, in such
ninnner ns it deems appropriate, the particular bonds of'the Eighty-seventh Series, or portions af' them, to be redeemed,

The Company shall deliver to the Corporate Trustee promptly upon its calculation thereof; but in any cve»t prior to any
Redemption Date for the bonds of the Eighty-seventh Series, a Treasurer's Certificate setting forth its calculation of the fvfakc-Whale
Redemption Price applicable to such redemption, The Corporate 'I'rustce shall be under no duty to inquire into, may conclusively
presume the correctness of, and shall be fully pratcctcd in relyiiig upon thc Compniiy's calculation of any Make-Whole Redemption
Price af thc bands of'the Eighty-seventh Series.

In lieu of slating thc Make-Wltole Redemption Price, notices of redemption of ihc bonds of the Eighty-seventh Series shall state
substantially the following: 'The redemption price of the bonds to bc rcdcenied shall equal thc greater of (i) l00io of the principal
nniount of' the bonds then outstanding to bc redccmcd or (ii) the sum of the present values of the remaining scheduled paymenis of
principal and interest thereon tram the Redcinption Date ta the maturity date, computed by discounting such payments. in each case.
ta the Redeinptian Date on n semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at thc Treasury Rate (as
defined in the Seventy-sixth Supplenie»tnl Indenture) plus 50 basis points, plus in each case accrued interest on the principal amount
thai'caf 10 1lle Redemption Dn1c.
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Comparable Treasury Issue, assumi lg a price for tile Comparable Treasury Issue (expressed as a percentage of its principal amount)
equal to the Comparable Treasury Price Ibr such Redemption Date.

"Colnparable Treasm T Issue" means the United States Treasury security or Securities selected by an Independent Investment

Banker a,ld having an actual or interpolated maturity comparable to the remaining tern1 of/he bonds of the Eighty-seventh Series to be

redeemed that would be utilized, at the lime of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of the bonds of the Eighty-seventh Series.

"Comparable "['reasury Price" means with respect to any Redemption Date, the average of the Reference Treasury Dealer
Quotations for such Redemption Date.

"Independent hwestmem Banker." means one of the Reference Treasury Dealers appointed by the Company.

"Reference Treasury Dealer," means (i) either Deutsche Bank Securities inc. or Goldm_m, Sachs & Co. and (ii) one additional

primary U.S. Government securities dealer in The City of New York (each a "primary treasury dealer") selected by the Company. If

any Reference Treasury Dealer shall cease to be a primary treasury dealer, the Company will substitute another primary treasurydealer for that dealer.

"Reference Treasm 3, Dealer Quotations," means, with respect to each Reference Treasury Dealer and any Redemption Date, the

average, as determined by the Company, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case ns a

percentage of its pri_cipal mnotmt) quoted in writing to the Company by stJel'i Reference Treasury Dealer at 3:30 p.m., New York
time, on the third busitless day l)recedil_g such Redemptioil Date.

In case of a redemption of only a part of the bonds of the Eighty,seventh Series, the Corporate Trustee shall draw by lot, in such
manner as it deems appropriate, the particular bonds ot'the Eighty-seventh Series, or portions of them, to be redeemed.

The Company shall deliver to the Corporate Trustee promptly upon its calculation thereof, but in any event prior to any
Redemptim_ Date tbr the bonds of the Eighty-seventh Series, a Treasurer's Certificate setting forth its calculation of the Make-Whole

Redemption Price applicable to such redemptioa_. The Corporate "[?ustce shall be under no duty to inquire into, may conclusively

presume the correcmess of, and shall be tidIy protected in relying upon the Company's calculatioJ_ of any Make-Whole RedemptionPrice of the bonds ofthe Eighty-seventh Series,

In lieu of stating the Make-Whole Redemption Price, notices of redemption of the bonds of the Eighty-seventh Series shall state

substantially the following: "The redemption price of tile bonds to bc redeemed shall equal the greater of (i) 100% of the principal

amotmt of ttle bonds then outstanding to be redeemed or (ii) the sum of the present values of the remaining scheduled paymenls of

principal and interest thereon fi'om the Redemption Date to the maturity date, computed by discounting such payments, in each case.

to the Redemption Date on a semimmual basis (assuming a 360-day year consisting of twelve 30-day mouths) at the Treasury Rate (as

defined in the Seventy-sixth Supplemental Indenture) plus 50 basis points, plus in each case accrued interest on the principal amountthereof to the Redemption Date."
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Except as provided herein, Articl X of thc Mo)%gage, as heretofore supplemented, shall apply to reden)ptions of bonds of the
I'.ighty-seventh Series.

(C) At the option of' the registered owner, any bonds of the Eighty-seventh Series, upon surrender thereof lor cancellation at the
off)cc or agency of the Company in the Borough of Manhattan, The City of New York, shall be exchangeable for a like aggregate
principal amount of bonds of the same series of other authoritcd denominations. The bonds of the Eighty-seventh Series may bear
such Iege&)ds tls nlay bc necessary to con)ply with any Iaw or w)th &)ny rules or regulations made pursuant thereto or with the rules or
regulations ol )my stock cxchaugc or to conf'orm io usage or agrcemcnt with respect thereto.

Bonds of the Eighty-seventh Series shall be transferable upon thc surrender thereof for cancellation, together with a written
instr&)ment of transfer in form approved by the registrar duly executed by the registered owner or by his duly authorized attorney, at
ihc office or agency of the Company in the Borough oflvlanhatta)), The City of Ncw York.

Upon any exchange or transfer of bonds of the Fighty-seventh Series, the Company may make a charge therefbr suf'1)cient to
reimburse it for any tax or taxes or other governmental charge required to be paid by the Co)npany, as provided in Section 12 of'the
Mortgage, but the Company hereby waivcs any right to make a charge in addition thereto for any exchange or transfer of bonds of said
Series.

(f3) *ihe bonds of thc Eighty-seventh Series shall bc issued in registered form without coupons and shall be issued initially in the
f'orm of' one or more global bonds (hcreh)af)er sometimes each such global bond referred to as tu) "Eighty-seventh Series Global
Bond" ) to or on behalf of The Depository Trust Company (hereinafter sometimes referred to as "Iyl'C"), as depositary therefor, and
registered in thc name of such depositary or its nominee. Any bonds of the Eighty-seventh Series to be issued or transferred to, or to
be, held by or un behalf'of DTC as such depositary or such nominee (or any successor of such depositary or nominee) for such purpose
shall be:)r the depositary Icgcu&fs as required or otherwise agreed to by the Corporate Trustee and thc Company, and in thc case of a
successor depositary, such legend or legends as such depositary and/or the Company shall require and to which each sl)all agree, in
each case such agrccmcnt to be confir)ned h) writing to the Corporate Trustee. Noiwithsttu)ding any other provision in this
Seventy-sixth Supplemental Indenture, payme))t of interest on the bonds of the Eighty-seventh Series may be made at the option of the
Company by check mailed to the registered holders thereof at their registered address, and, that with respect to an Fighty-seventh
Series Global Bond, thc Company )nay mal e payments of principal of; the fvfakc-Whole Redemption Price, if'applicahlc, and interest
on such Eighty-seventh Series Global Bond pursuant to and in accordance )vith such arrangelnents as arc agreed upon by the Company
and the depositary for such Fighty-seventh Series Global Bond.

Except as other)vise provided by this Seventy-sixth Supplen)ental fndenture, an Eighty-seventh Series Global Bond )nay bc
transferred, in whole but not in part and in the manner provi&fed in thc fvlo)tgagc, only to a nominee of the deposita)y f'or such
Eighty-seventh Series Global Bond, or to ihc depositary, or to a successor depositary for such I'ighty-scvcnth Series Global !3ond
selected or approved by the Con)pany, or to a nominee of such successor depositary.

lf at any tiu)c the depositary for an Eighty-seventh Series GIobal Bond notifies the Conlpany tltat it is unwilling or unabfc to
continue as the dcposita)y for such Eighty-seventh Series Global Bond or if at any time the depositary for an Eighty-seventh
Series Global Bond shall no longer bc eligible or in good standing under any applicable statute or regulat)on th&.' Conlpany sltall
appoint a successor depositary with respect to such Eighty-seventh Series Global Bond. If a
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Except as provided herein, Article X of the Mortgage, at heretolbre supplemented, shall apply to redemptions of bonds of the
Eighty-scvend, Series.

(C) At the option of" the registered owner, any bonds of the Eighty-seventh Series, upon surrender thereof for cancellation at the

office or agency of" the Company in the Borough of Manhattan, The City of New York, shall be exchangeable for a like aggregate

principal amount of bonds of ihe same series of other authorized denominations. The bonds of the Eighty-seventh Series may bear

such legends as may be necessary to comply with any law or with any rules or regulations made pursuaqt thereto or with the rules or
regulations of any stock exchange or to contbrm to usage or agreement with respect thereto.

Bonds of the Eighty-seventh Series shall be transferable upon the surrender thereof for cancellation, together with a written

instrume_t of transfer in form approved by the registrar duly executed by the registered owner or by his duly authorized attorney, at
the office or agency of the Company in the Borough of Manhattm_, The City of New York.

Upon any exchange or transfer of bonds of llle Eighty-seventll Series, the Company may make a charge therelbr sufficient to

reimburse it for any tax or taxes or other governmental charge required to be paid by the Company, as provided in Section 12 ofthe

Mortgage, but the Company hereby waivcs any right to make a charge in addition thereto for any exch,'mge or transfer of bonds of saidSeries.

(D) The bonds of the Eighty-seventh Series shall be issoed in registered form withot, t coupons and shall be issued initially in the
[brm of one or more global bonds (hereinafter sometimes each such global bond referred to as an "Eigilty-seventh Series Global

Bond") to or on behalf of The Depository Trust Company (hereinafter somelimes referred to as "DTC") as depositary_ therefor, and

registered in the name of such depositary or its nominee. Any bonds of the Eighty-seventh Series to be issued or transferred to, or to

be held by or on behalfofDTC as such depositary or such nominee (or any successor of such depositary or nominee) for such purpose
shall bear tl_e depositary legends as required or otherwise agreed to by the Corporate Trustee anti the Company, and in the ease of a

successor depositary, such legend or legends as such depositary and/or the Company shall require arid to which each shall agree, in

each case such agreement to be confirmed in writing to the Corporate Trustee. Notwithstanding any other provision in this

Seventy-sixd_ Supplemental Indenture, payntent of interest on the bonds of the Eighty-seventh Series may be made at the option of the

Company by check mailed to the registered holders thereof at their registered address, and, that with respect to an Eighly-seventb
Series Global Bond, the Company may make payments of principal of: the Make-Whole Redemption Price, if applicable, and interest

on such Eighty-seventh Series Global Bond pursua,lt to and in accordance with such arrangements as are agreed upon by the Co,npany
and Ihe depositary fbr such Eighty-seventh Series Global Bond.

Except as otherwise provided by this Seventy-sixth St, pplemental Indenture, an Eighty-seventh Series Global Bond may be

transferred m whole but not in part and in the manner provided i,i the Mortgage, only to a nominee of the depositary lbr such
Eighty-seventh Series Global Bond, o," to the depositary, or to a successor depositary lbr such I/.ighty-sevenlh Series Global Bond
selected or approved by tile Company, or to a nominee of such successor depositary.

if at any time lhe deposilary for an Eighty-seventh Series Global Bond notifies the Company that it is unwilling or unable to

continue as the depositary lbr such Eighty-seventh Series Global Bond or if at an), time the depositary for an Eighty,seventh

Series Global Bond shall no longer be eligible or in good sta_lding under any applicable statute or regulation, the Company shall
appoinl a successor depositary with respect to sucti Eighty-seventh Series Global Bond. Ifa
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successor depositary for such Eighty-seventh Series Global Bond is not appointed by the CompanY within 90 days after the Company
receives such notice or beconies aware of'such ineligibility, the Company will execute, and the Corporate Trustee, upon receipt ot' a
Company request for thc authentication and delivery of bonds of the Eighty-seventh Series i» the form of definitive cetaificates in

exchange for such Eighty-seventh Series Global Bond, wi\I authenticate and deliver, vvithout service charge, bonds of thc
Eighty-seventh Series in the form of definitive ccicificates of like tenor and terms in an aggregate principal ainount equal to the
principal amount of thc Eighty-seventh Series Global Bond in exchange for such Eighty-seventh Series Global Bond. Such bonds of
the Eighty-seventh Series will be issued to and registered in the name of such person or persons as are specified by the depositary.

The Company may at aiiy time and in its sole discretion determine that any bonds ol the EigIity-seventh Series issued or issuable in
the form of onc or more Eighty-seventh Series Global Bonds shall no longer be represented by such Eighty-seventh Series Global
Bond or Bonds. In any such event the Company will execute, aiid the Corporate Trustee, upon receipt of a Company order for the
authentication and deliverv of bonds of the Eighty-seventh Series in the form of'definitive certificates in exchaiige in whole or in piirt
for such Eighty-seventh Series Global Bond or Boiids, vvill authenticate and deliver, without service charge, to each person specified
by the depositary, bonds ot the Fighiy-seventh Series in the forin ol' definitive certificates of like tenor and terms in an aggregate
principal amouiit equal to thc principal amount of such Eighty-seventh Series Global Bond or the aggregate principal aniount of such
Eighty-seventh Series Global Bonds in exchange for such Eighty-seventh Series Global Bond or Bonds.

If tlic Company so elects in a Treasurer's Certificat, the deliositary may surrender bonds of the Eighty-seventh Series issued in the
form of an Eighty-seventh Si.ries Global Bond in exchai)ge in whole or in part for bonds of the Eighty-seventh Series in the form of
definitive certificates oi like tenor and ternis on such terms as are acceptable to the Conapany and such depositary. Thereupon the
Company shall execute, and the Corporate Trustee shall authenticate and deliver, without service charge, (i) to each person specified
by such depositary a nev bond or bonds of the Eighty-seventh Series of' like tenor and terms and aiiy authorized denomination as
requested by such person in aggregate principiil amount equal to and in exchange I'or such person's bcncticial interest in tbe
I'iglity-seventh Series Global Bond; and (ii) to such depositary a new Eighty-seventh Scrics Global Bond of like tenor and terms and
in an aiithorized denomination equal to the difference, if any, between thc principal amount of the surrendered Eighty-seventh
Series Global Bond and the aggregate principal aniount of bonds of the Eighty-seventh Series delivered to holders thereof'.

ln any exchange provided for in any of thc preceding three paragraphs, thc Company shall execute and thc Corporate Trustee shall
aullieniicatc and deliver bonds ol tlie Eigfity-seventh Series in the form of definitive certificates in authorized denominations. Upon
the exchange ol the entire principal amount of an Eighty-seventh Series Global Bond for bonds ot' the Eighty-seventh Series in the
form of'dclinitive certificates, such Eiglity-seventh Series Global Bond shall be canceled by thc Corporate Trustee. Except as pi'ovidcd
iii the imniceliately preceding paragraph, bonds of the Fighty-scvcnth Series issued in exchange for an Eighty-seventh Series Global
Boiul shall bc iregistered in such names iiil(l in such authorized denominations as the depositary t'or such Eighty-seventh Series Gilobal
Bond, iicting pursuant io instructions from its direct or indirect participants or otherwisc, shall instruct thc Corporate 'I'rustee, provided
that ihc Company and the Corporate Trustee have so agreed, the Corporate Trustee shall deliver such bonds of the Eighty-sevcnth
Series to the pci'sons in whose nauics the bonds of the Eighty-seventh Series are so to be registered.
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successor depositary ibr such Eighty-seventh Series Global Bond is not appointed by the Company within 90 days after tile Company

receives sucli notice or becomes aware of such ineligibility, the Company will execute, and the Corporate "I\r,stee, upon receipt of a

Company request for the authentication and delivery of bonds of the Eiglity-seventh Series in the form of definitive certificates in

exchange for such Eighty-seventh Series Global Bond, will authenticate and deliver, without service charge, bonds of the

Eighty-seventh Series in the form of definitive certificates of like tenor and terms in an aggregate principal amount equal to the
principal amount of the Eighty-seventh Series Global Bond in exchange for such Eighty-seventh Series Global Bond. Such bonds of

the Eighty-seventh Series will be issued to and registered in the name of such person or persons as are specified by the depositary.

The Company may at any time and in its sote discretion determine that any bonds of the Eighty-seventh Series issued or isst,able in

the forln of one or more Eighty-seventh Series Global Bonds shall no longer be represented by such Eighty-seventh Series Global

Bond or Bonds. In any such event the Company will execute, and the Corporate Trustee, upon receipt of a Company order for the

authentication and delivery of bonds of the Eighty-seventh Series in the form of definitive certificates in exchange in whole or in part

tbr such Eighty-seventh Series Global Bond or Bonds, will authenticate and deliver, without service charge, to each person specified

by the depositary, bonds of the Eighty-seveqth Series in the form of definitive certificates of like tenor and terms iq an aggregate
principal amount equal to the principal amount of such Eighty-seventh Series Global Bond or tile aggregate principal amount of such
Eighty-seventh Series Global Bo_lds in exchange fi)r such Eighty-seventh Series Global Bond or Bonds.

If the Company so elects in a Treasurer's Certificate, the depositary may surrender bonds of the Eighty-seventh Series issued in tile
form of an Eighty-seventh Series Global Bond in exchange in whole or in part for bonds of the Eighty-seventh Series in tlle form of

defiJlitive certificates of like tenor and terms on such terms as are acceptable to the Company and such depositary. Thereupon the

Company shall execute, and the Corporate Trustee shall authenticate and deliver, without service charge, (i) to each person specified

by such deposilary a ,hew bond or bonds of the Eighty-seventh Series of like tenor and terms and any authorized denomination as

requested by such person in aggregate principal amount equal to and in exchange for such person's beneficial interest in the
Eighty-sevemh Series Global Bond; and (it) to such depositary a new Eighty-seventh Series Global Bond of like tenor and terms and

il_ all authorized denomination equal to the difference, if any, between the principal amount of the surrendered Eighty-seventh
Series Global Bond and the aggregate principal amount of bonds of the Eighty-seventh Series delivered to holders thereof.

In any exchange provided for in any of tile precediag three paragraphs, the Company shall execute and the Corporate Trustee shall

authenticate and deliver bonds of the Eighty-sevcntli Series in the t_.m_ of definitive certificates in authorized denominations. Upoli
the exchange of the entire principal amount of an Eighty-seventh Series Global Bond for bonds of the Eighty-seventh Series in the

fimu of definitive certificates, such Eighty-seventh Series Global Bond shall be canceled by tile Corporate Trustee. Except as provided
in the immediately preceding paragraph, bonds of the Eighty-seventh Series issued in exchange Ibr an Eighty-seventh Series Global

Bond shall be registered ill such names and in such authorized denomlnatio_ls as the depositary tbr such Eighty-seventh Series Global

Bond, acting pvrsaant to instructions from its direct or indirect participants or otherwise, shall instruct the Corporate Trustee. Provided

that the Company and the Corporate Trustee have so agreed, the Corporate Trustee shall deliver such bonds of the Eighty-seventh
Series to the persons in whose names tile bonds of the Eighty-seventh Series are so to be registered.

i ii ' ' ii
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&%ny endorsement of'an Eighty-seventh Series Global Bond to reflect the principal amount thcteof; or any iircreasc or decrease in

such principal amount, shall be made in such manner and by such person or persons as shall bc specified in or pursuaiit to any
applicable letter of rcprcscntations or other arrangcmcnt entered into svith, or procedures of; thc depositary will& respect to such
Eighty-seventh Series Global Bond or in a Company request. Subject to the terms of the Mortgage, the Corporate Trustee shall deliver
and redeliver any such Eighty-seventh Series Global Bond in the manner and upon instructions given by the person or persons
specified in or pursuant to any applicable letter of representations or other arrangement entered into with, or procedures of„ the
depositary with respect to such Eighty-seventh Series Global Botrd or in any applicable Coinpany request. ff a Company request is so
delivered, any instructions by thc Company with rcspcct to such Eighty-seventh Series Global Bond'contained therein shall bc in
svriting but need not be accompanied by or containccl in a Treasurer's Certificate and need not be accompanied by arr opinion of
counsel.

The depositary or, if there be oiie, its nomine, shall be the holder of an Eighty-seventli Series Global Bond lor all purposes under
thc Mortgage and tlie bonds of' thc Eighty-seventh Series and beneficial owners with respect to such Eighty-seve»th Series Global
Bond shaH hold their interests pursuant to applicable procedures of such depositary. The Company, the Corporate Trustee, any bond
registrar, any paying agent and any other agent of the Company or the Corporate Trustee shall be entitled to deal vvith such depositary
for all purposes of the Mortgage relating to such Eighty-seventh Series Global Bond (incfudirrg the payment of' principal, the
frfai'c-9'hole Rcde»iption Price, if applicable, and interest and the giving of instructions or directions by or to the beneficial owners of
such Eighty-seventh Series Cilobal Bond as the sole holder of such Eighty-seventh Series Global Bond and shall have no obligations to
the beneficial owners thereof(inclrrding any direct or indirect partfciparrts in such depositary}}. None of the Company, the Corporate
Tn!stee, any paying agent, any bond registrar or airy other agent of the Compalry ol tile Corporate Tiilstei*. slrall have any
responsibility or liability for ruiy aspect of thc records relating to or payments made on account of beneficial ownership interests of' a
beneficial owner in or pursuant to any applicable letter of representations or other arrangement or transactiori eritercd into with, or
procedures of, thc depositary witli respect to such I'. ighty-seventh Series Global Bond or for maintaining, supervising or reviewing any
records relating to such beneficial ownership interests, or for any acts or omissions of a depositary.

ARTICLE Il

RESERVATION Ol' AMENDIvf ENTS TO CERTAIN PROYIS IONS OF Tl-IE MORTGAGE

SECTION 2. 1'hc Co»ipany reserves the right, withaut any consent or other action by holders of boiids af the Eighty-seventh Series
or of any subsequently created series, to amend the Mortgage, as supplemented, as follows:

'f'o aineiid„so as ta restate in iis entirety, Section 126 of thc Mortgage as follows:

SECTION 126, The date of'maturity of'this Indenture shall be ivfay I, 2140. and all bonds to be issued hereunder shall mature
noi later than such date, provided, however, that nothing in this Section shall affect or limit to any extent the right of the
Company to issue any bonds secured hereby having a maturity date or dates earlier than May I, 2140 or affect or limit to any
cxterrt any of the rights or remedies of' thc Trustees or bondhalders, ta enforce the provisions of this Irrdcnture or al thc bonds by
fbrccfosure of this Indenture or otherwise, at any time or times prior to Ir fay I, 2140.
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Any endorsement ,;ff an Eighty-seventh Series Global Bond to reflect the principal amount thereof or any increase or decrease in

such principal amount, shall be made in such manner and by such person or pe,'sons as shall be specified in or pursuant to any

applicable letter of representations or other arrangement entered into with, or procedures of, the depositary with ,_espect to such
Eighty-seventh Series Global Bond or in a Company request. Subject to the terms of the Mortgage, the Corporate Trustee shall deliver

and redeliver any such Eighty-seventh Series Global Bond in the manner and upon instructions given by the person or persons

specified in or purst,ant to any applicable letter of representations or other arrangement entered into with, or procedures of, the

deposita_ with respect to such Eighty-seventh Series Global Bond or in any applicabIe Company request. If a Company request is so
clelivered, any instructions by the Company with respect to such Eighty-seventh Series Global Bond'contained therein shall be in

writing but need not be accompanied by or contained in a Treasurer's Certificate and need not be accompanied by an opinion ofcOUllSCl.

The depositary or, if there be olle, its nominee, shall be the holder of an Eighty-seventh Series Global Bond for all purposes under
the Mortgage and the bonds of the Eighty-seventh Series and beneficial owners with respect to such Eighty-seventh Series Global

Bond shall hold their interests pursuant to applicable procedures of such depositary. The Company, the Corporate Trustee, any bond

registrar, any paying agent and any other agent of the Company or the Corporate Trustee shall be entitled to deal with such depositary

for all purposes of the Mortgage relating to such Eighty-seventh Series Global Bond (i,leluding the payment of principal, the

Make-Whole Redemption Price, if applicable, and interest and the giving ofinstructiozls or directions by or to the beneficial owners of

such Fighly-seventh Series Global Bond as the sole holder of such Eighty-seventh Series Global Bond and shall have no obligations to

the heneficial owners thereof(inclt_ding any direct or indirect participants in such depositary)). None of the Company. the Corporate

Trustee, an), paying agent, any bond registrar or any other agent of the Company or the Corporate Trustee shall have any

responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests of a

beneficial owner in or pursuant to any applicable letter of representations or other arrangement or transaction entered into with, or

procedures o1_ the depositary with respect to such Eighty-sevenlh Series Global Bond or for maintaining, supervising or reviewing any
records relating to such benetieial ownership interests, or tbr any acts or omissions of a depositary.

AR'FICLE II

RESERVATION OF AMENDMENTS TO CERTAIN PROVISIONS OF THE MORTGAGE

SECTION 2. The Company reserves the right, without any consent or other action by holders of bonds of the Eighty-seventh Series
or of any subsequently created series, to amend the Mortgage, as supplemented, as follows:

'lib amend, so as to restate in ils entirety, Section 126 of the Mortgage as follows:

SECTION 126. The date of maturity of this Indenture shall be May 1, 2140, and all bonds to be issued hereunder shall mature

not later than such date, provided, howevcz; that nothing in this Section shall affect or limit to any extent the right of the

Company to issue any bonds secured hereby having a maturity date or dates earlier than May I, 2140 or affect or limit to any

extent any of the rights or remedies of the "l)'ustees or bonctholders to enforce the provisions of this Indentt, re or of the bonds by
fbreelosure of this Indenture or otherwise, at any time or times prior to May I, 2140.

Source: CAROLINA POWER & LIG, 8-K, January 15. 2009



SECTION 3, The Company reserved in Section 4 of' the Seventy-second Supplemental Indenture the right, without any consent or
r&ther action by holders of'bonds of the Eighty-first Series, the Eighty-secoiid Series or any subsequently created series (wliich includes
tlie Eighty-seventh Series), to ainend the Mortgage, as supplcmcnted, so as to add the words "ten-sevenths ol"' at the beginning of
subdivision (b) of clause (B)of Section 4 of the Mortgage.

SFCTION 4, Tile Coillpaiiy reserved in Section 5 of the Seventy-second Supplemental Indenture the right, without any consent or
other action by holders of bonds of thc Eighty-first Series, the Eighty-second Series or any subscqueiitly created series (which includes
the Eigluy-seventh Series), to amend thc Mortgage, as supplcmcnted, so as to replace the phrase "within the fifteen (15) calendar
months" on thc second and third lines of clause (A}of Section 7 of the Mortgage with the phrase within thc eighteen (lg) calendar
moiitlis".

SECTION 5. Thc Company rcscrvcd in Section 6 of thc Seventy-second Supplemental Indenture the right, without any consent or
other action by holders ofbonds of the Eighty-first Series„ the Eighty-second Series or any subsequently crcatcd series (which includes
the Eighty-seventh Series), to amend the Mortgage, as suppleinented, so as to delefe the word "and" at the end of subdivision (3) of
the evceptcd property clause on page 121 of the Mortgage and to add a subdivision (5) to such clause inimediatcly after the phrase
"ordinary course of its busiticss ' to read "and (5) any property which docs not constitute Property Additions, Funded Property or
Fuiidcd Cash, as hereinafter defined;".

SEC1'ION 6. fhe Company rose& vcd in Section 7 of thc Seventy-second Supplemental Indenture tlie right, without any consent or
other action by holders of bonds of thc Eighty-first Series, tkc Eighty-second Scrics or any subsequently created series (which includes
thc Eighty-scvcnth Scrics), to amend the Mortgage, as s«pplemented„as follows:

'I'o amend subsection 3(a) of Section 59 of the Mortgage to read in its entirety as follows:

"(a) a description in reasonable detail of the property to be released '

To amend subsection 3(b) of Section 59 of the Mortgage to read in its entirety as follows:

"(b}(i) the Fair Value and (ii) the Cost (or as to Property Additions constituting Funded Propetty of whirh the Fair Value to
thc Company at thc time the same bccanie I"unded Property was less than flic Cosf as deternlined pursuant to Section 4 hereof,
then such Fair Value in lieu of Cost), in the opinioii of the signers, of the property to be released; and the Cost (or as to Property
Additions constituting I'undcd Property of vvhich thc Fair Value to the Company at the time the same became Funded Property
wa» less than the Cost as deter«tined pursuant to Section 4 hereof, then sudi Fair Value in lieu of Cost), in the opinion of' the
sigiiers, of'any portion thereof' that is I'i«ided Property;"

To aincnd subsection {4)ol Section 59 of the Mortgage by replacing the first six lines tltercof with the following:
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SECTION 3. The Company reserved in Section 4 of the Seventy-second Supplemental indenture the right, without any consent or
ether action by holders of bonds of Ihe Eighty-first Series, the Eighty-second Series or any subsequently created series (which includes

the Eighty-seventh Series), to amend the Mortgage, as supplemented, so as to add the words "ten-sevenths ol;' at the beginning of
subdivision (b) of clause (B) of Section 4 of the Mortgage.

SECTION 4. The Company reserved in Section 5 of the Seventy-second Supplemental Indenture file right, without any consent or

other action by holders of bonds of the Eighty-first Series, the Eighty-second Series or any subsequently created series (which includes

the Eighty-seventh Series), to amend the Mortgage, as supplemented, so as to replace the phrase "within the fifteen (15) calendar

months" on the second and third lines of clause (A) of Section 7 of the Mortgage with the phrase "within tile eiahteen (18) calendar
months", o

SECTION 5. Tile Company reserved in Section 6 of the Seventy-second Supplemental Indenture the right, without any consent or

other action by holders of bonds of the Eighty-first Series, the Eighty-second Series or any subsequently created series (which includes

the Eighty-seventh Series), to amend the Mortgage, as supplemented, so as to delete the word "and" at the end of subdivision (3)of

the excepted property clause oil page 121 of the Mortgage and to add a subdivision (5) to such clause inamediatcly after the phrase

"ordinary course of its business;" to read "and (5) any property which does not constitute Property Additions, Funded Property or
Funded Cash, as hereinafter detqned;".

SECTION 6. The Company reserved in Section 7 of the Seventy-second Supplemental Indenture the right, without any consent or
other action by holders of bonds of the Eighty-first Series, the Eighty-second Series or any subsequently created series (which includes
the Eighb'-seventh Series), to amend the Mortgage. as supplemented, as follows:

To amend subsection 3(a) of Section 59 of the Mortgage to read in its entirety as follows:

"(a) a description in reasonable detail of the property to be released;"

"lb amend subsection 3(b) of Section 59 of the Mortgage to read in its entirety as follows:

"(b) (i) the Fair Value and (it) the Cost (or as to Property Additions constituting Funded Propeay of which the Fair Value to

tile Company at the time the same became Funded Property was less than the Cost as determined pursuant to Section 4 hereof,

then such Fair Value in lieu of Cost), in the opinion of the signers, of the property to be released; and the Cost (or as to Property

Additions constituting Ftmded Property of which the Fair Value to the Company at the time the same became Funded Property

was less than the Cost _s determined pursuant to Section 4 hereof, then such Fair Vak_e in lieu of Cost), in the opinion of the
signers, of any portion thereof that is Funded Property;"

"lb amend subsection (4) of Section 59 of the Mortgage by replacing the first six lines thereof with the following:
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"(4) an amount in cash, to be held by the Corporate Trustee as part of the Mortgaged and Pledged Property, equivalent to the

amount, if any, by which the Cost (or as io Property Additions constituting Funded Property ot which the Fair Value to the
Company at the time the same became Funded Property was less than the Cos& as determined pursuant to Section 4 hereof, then

such Fair Value in lieu of Cost) of the property to bc released, as specified in the Engineer's Certificate provided for in

subdivision (3) above, exceeds the aggregate of the following items:"

SECTIOIN 7, Thc Con&lramy reserved in Section 8 of the Seventy-second Supplemental Indenture thc right, without any consent of
other action by holders of' braids of the Eighty-first Series, the Eighty-second Series or any subsequenily created series (which includes
the Eighty-seventh Series), to amend the Mortgage, as suppleinented, so as to add the words "an amount equal to ten-sevenths of" at
ihc beginning of' the first sentence of subsection (4)(c) of Section 59 of the Mortgage.

SECTlON 8. The Company reserved in Section 9 of the Seventy-secor&d Supple&nental h&denture the right, without ai&y consent or
other action by holders of bonds of the Eighty-first Series, the Eighty-second Series or any subsequtn&tly created series (which includes
thc Eighty-seventh Series), to iuncnd the Mortgage, as supplemented, as follows:

To amend Section 60 of thc Mortgage by inserting "(I)*' before the word "Unless" in the first linc thereof„and by adding thc
following subsection (II) at the cnd of Sect&on 60;

' (ll) Unless the Company is in def nllt in the payn&cnt of the interest on an) bonds (hen Outstanding hereunder or one or &nore of
thc Defaults delmed in Section 65 hereol shaH have occurred and be continuing, the Company may obtain ihc release of any of the
lvlor&gaged and Pledged Property that is not Funded Property, except cash then held by the Corporate Trustee (provided, however,
that Prior Lien Bonds deposited with thc Corporate Trustee shall not be released or surrendered except as provided in Article IX
hereof and obligations secured by purchase money mortgage deposited with the Corporate Trustee shall not be released except as
provided in Section 61 hereof), and thc Corporate Trustee shall releaseall iis right, title and interest in and to the same from the
Lien hereof upon application of the Company and receipt by the Corporate Trustcc of the following (in lieu of cninplying with the
requirements of Section 59 hereof):

(I) a Treasurer's Ccicificate describing in reasonable detail the prope&ty to be released and requesting, such release, and stating:

(a) &liat thc conlpany Is i&ot In delalllt &0 illc paya&ent of Interest on &uiy bon&ls the&'I outsliinding llercun&lcr and that I'&one of flic
Delaults dcf&ncd in Section 65 l&crcof have occurred and are continuing;

(b) that ihc property to be released is not Funded Property; and

fc) thai (except in u&y case where a govcrml&ental body or agency has exercised a tight to order thc Coi&&p;uly to divest itself
of'
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"(4) an amount in cash, to be held by the Corporate Trustee as part of the Mortgaged and Pledged Property. equivalent to the

amount, if ally, by which the Cost (or as to Property Additions constituting Funded Property of which the Fair Value to the

Company at the time the same became Funded Property was less than the Cost as determined pursuant to Section 4 hereof, then

such Fair Value in lieu of Cost) of the property to be released, as specified in the Engineer's Certificate provided for in
subdivision (3) above, exceeds the aggregate of the following items:"

SECTION 7. The Company reserved in Section 8 of tile Seventy-second Supplemental Iildenture the right, without any consent or

other actlol_ by holders of bonds of the Eighty-first Series, the Eigllty-second Series or any subsequently created series (which includes
the Eighty-seventh Series), to amend the Mortgage, as supplemented, so as to add the words "an amount equal to ten-sevenths of" at
lhe beginning of tile first sentence of subsection (4)(c) of Section 59 of the Mortgage.

SECTION 8. The Company reserved in Section 9 of tile Seventy-second Supplemental Indenture the right, without any consent or
other action by holders of bonds of the Eighty-first Series, the Eighty,second Series or any subsequently created series (which includes
the Eighty-seventh Series), to amend the Mortgage, as supplemented, as follows:

"lb amend Section 60 of the Mortgage by inserting "(I)" before the word "Unless" in the first line thereof, and by adding thefollowing subsection (IF) at the end of Section 60:

"(II) Unless the Comptmy is in delimit in the payment of the inlerest on any bonds then Outstanding hereunder or one or more of

the Det_tults det]ned in Section 65 hereof shall have occurred and be continuing, the Company may obtain the release of any ofthe

Mortgaged and Pledged Property that is not Funded Property, except cash then held by the Corporate Trustee (provided, however,

that Prior Lien Bonds deposited with the Corporate Trustee shall not be released or surrendered except as provided in Article IX

hereof and obligations securcd by purchase money mortgage deposited with the Corporate Trt_stee shall not be released except as

provided in Section 6I hereof), and the Corporate Trustee shall release all its right, title and interest in and to the same from the

Lie_ hereof upon application of the Company and receipt by tile Corporate Trustee of the following (in lieu of complying with the
requirements of ScctioJl 59 hereof):

(1) a Treasurer's Certificate describing in reasonable detail the property to be released and requesting such release, and stating:

(a) that the Company is 2_ot in defatdt in the payment of interest oft any bonds the1_ Outstanding Ilereunder and that none of the
Del_lults defil_ed in Section 65 hereof have occurred and are continuing;

(b) that tile proper_, to be released is not Funded Property; and

of (c) lhat (except in any case where a governmental body or agency has exercised a right to order the Conlpany to divest itself
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such property) such release is in the opinioii of'ihe signers desirable iii the conduct of the business ol'the Compaiiy;

(2) an Engineer's Certilicate, made and dated noi more than ninety (90) days prior to the date of such application, stating;

(a) a description of the property to be released;

(b) the Fair Value, in thc opinion of'the signers, of ihc property (or securities) to be released;

(c) that in the opinion of the signers such release will not impair thc security under this Indenture in contravention of tlie

provisions hereof; and

(d) that the. Compuuiy Iias Property Additions constituting property that is not Funded Property (not including any Property
.ihdditions to be released) of a Cost or Fair Value to the Con1pany (whichever is less) of not less than one dollar ($1) {after
niaking any deductions and any additions pursuant to thc provisions of Section 4 hereof) after deducting thc Cost of thc property
(or securities) to be released;

{3) an Opinion ol Counsel stating the signer's opinion to the effect that, on the delivery to the Corporate Trustee of the
certificates and other documents, if any, specified in such Opinion of'Counsel, ihe conditions required by this Inde»turc precedent
to the action requested by the Cmnpany to bc taken by the Corporate Trustee have bceii complied with; and

(4) il1 case thc Cofpolate Trustee is requested to release any franchise, an Opinion of Counsel complying with the requirements
of Section 121 hereof and stating that in the opinion of the sigitcr thereof such release will not impair to any material extent the
right of the Company to operate any of its remaining properties. "

AR'I'ICLE II I

DIVIDFND COVENANT

SECTION 9, The Company covenants and agrees that, so long as any of the bonds of the Eighty-seventl) Series rei1'irdll

Outstaiiding, thc Company will not declare oi pay any dividends upon its coinmoii stock (other than dividends it& coinmon stock) or
make any other distributions on its common stock or purchase or otherwise retire any shares of its common stock, unless irnruediately
af'ter such declaration, payment, purchase, retirement or distribution (hereinafter in tliis Section referred to as "Restricted I'ayments'*),
iind giving effect thereto, ihc amouiit arrived at by adding

(a) the aggregate amount of all such Restricted Payments (othcr than the dividend ol' fif'ty cents ($.50) per share declared on
Dcccinbcr 8, 1948 and paid on Februaip I, 19-'19 lo holders ol' Common Stock) made by the Compaiiy during the period from
Deceniber 31, 1948, to and including ihe effective date ol'the Restricted Paymeni in respect of which thc &letenuination is being
nlilde, plUs
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such property) such release is in the opinion of the signers desirable ill tile conduct of tile business of the Company;

(2) an Engineer's Certificate, made and dated not mere than ninety (90) days prior to the date of such application, stating:

(a) a description of the property to be released;

(b) the Fair Value, in the opinion of the signers, of the property (or securities) to be released;

(c) tlmt in the opinion of the sigt_ers such release wilt not impair the security under this Indenture in contravention of the

provisions hereof; and

(d) that the Company has Property Additions constituting property that is not Funded Property (not including any Property

Additions to be released) of a Cost or Fair Value to the Company (whichever is less) af not less than one dollar ($1) (after

making any deductions and any additions pursuant to the provisions of Section 4 hereof) alter deducti,lg the Cost of the property

(or securities) to be released;

(3) an Opinion of Counsel stating the signer's opinion to the effect that, on the delivery to the Corporate Trustee of the

certificates and other documents, if any, specified in such Opinion of Cou,lsel, the conditions required by this Indenture precedent

to the action requested by the Company to be taken by the Corporate Trustee have been complied with; and

(4) in case the Corporate Trustee is rcqucsted to release any fi'anchise, an Opinion of Counsel complying with the requirements

of Section 121 hereof and stating that in the opinion of the signer thereof such release will not impair to any inaterial extent the

right of the Company to operate any of its remaining properties."

ARTICLE III

DIVIDEND COVENANT

SECTION 9. The Company covenants and agrees that, so long as any of the bonds of tile Eighty-seventh Series remain

Outstanding, the Company will not declare or pay any dividends upon its common stock (other than dividends in common stock) or

make any other distributions on its common stock or purchase or otherwise retire any shares of its common stock, unless immediately

after such declaration, payment, purchase, retirement or distribution (hereinafter in this Section referred to as "Restricted Payments"),

and giving effect thereto, the amotmt arrived at by adding

(a) the aggregate amount of all such Restricted Payments (other than the dividend of fifty cents ($.50) per share declared on

December 8, 1948 and paid on February I, 1949 to holders of Common Stock) made by the Company during the period ti'om
December 31, 1948, to and including the effective date of the Restricted Payment in respect of which the detenuination is being
made, plus
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(b) aii amount equal to thc aggregate amount of cuinulativc dividends for such period (whetlter or not paid) on all preferred stock
of thc Con)I)any from time to time outstanding duriiig such period, at the rate or rates borne by such pref'crrcd su)ck, p!us

(c) rui amount equal to the amount, if any, by which fifteen per centum (15%)of thc Gross Operating Revenues of the Company
f'or such period shall exceed the aggregate amount during such period expended and/or accnied on its books for maintenance and/or

appropriated on its books out of income f'or property retirement, in each case in respect ol the Mortgaged and Pledged Property
and/or automotive equipment used primarily in the electric utility business of thc Coinpany (but excluding any provisions for
amortization of'any iunounts included in utility plant acquisition adjustment accounts or utility plant adjustinent accounts),

will not exceed the amount of thc aggregate net income of the Company for said period available for dividends (computed and
ascertained in accordance with sound accounting practice, on a cuniulative basis, including the making of proper deductions for any
deficits occurring during any part of sucli period), plus $3,000,000.

The Company further covenants and agrees that not later than May 1 of each year beginning )vith the year 2009 it will furnish to
the Corporate Trustee a Treasurer's Certificate stating vvhcther or not the Company has fully observed the restrictions imposed upon it

by the covenant contained in this Section 9.

ARTf CLE I V

CERTAIN PROVISIONS WITH RESPECT TO FUTURE ADVANCES

SECTION 10. Upon the filing of this Seventy-sixth Supplemental Indenture for record in all counties in which the Moitgaged and
I ledged Property is located, and until a further indenture or indcntures supplemental to the fufortgage shall be executed and delivered
by (hc Company to the Trustees pursuant to authorization by the Board of Directors of' the Company and tiled fbr record in all
counties in which thc Mortgaged and Pledged Property is located fuither increasing or decreasing tile alnoullt of' future advaitces
which may be secured by thc Mortgage, as supplcniented, the Mortgage, as supplemented, niay secure future advances and other
indcbtcdncss and sums not to exceed in the aggregate $2,500,000,000, in addition to S3,593,725,000 in aggregate principal amount of
boi)ds to bc Outstanding iit the time of such IIling, and afl such advallces illld other indebtedness and sums shall be secured by the
Ivfortgagc, as suppleliieiitcd, equally, to tlic same extent and with thc same priority, as tlic amount originally advanced on thc security
of the Moitgage, namely, $46,000,000, and such advances and other indebtedness and sunis may be made or becoine owing and may
be repaid and again made or become owing aiid the amount so stated shall be considered only as the total amount of such advances
and ntlier indcbtediicss and aunts as may be outstanding at onc time.

AKTICLE V

MISCELLANEOUS PROVISIOiNS

SEC'I'ION I I. Subject to any an)endn)ents provided for in this Seventy-sixth Supplemental Indenture, thc terms defined in thc
Xfortgagc, as heretofore supplemented, shall, lor all purposes of this Seventy-sixth Supplemental l»de»ture, have the meanings

specified iii thc IVIoitgage, as heretolorc supplemented.
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(b) an amou,lt equal to the aggregate amount of cumulative dividends for such period (whether or not paid) on all preI_rred stock

of the Company li'om time to time outstanding during such period, at the rate or rates borne by such preferred stock, plus

(c) an amount equal to the amount, if m_y, by which fifteen per centum (15%) of the Gross Operating Revenues of the Company
for such period shall exceed the aggregate amount during such period cxpcnded and/or accrued on its books for maintenance and/or

appropriated on its books out of iucolne for property retirement, in each case in respect of the Mortgaged at_d Pledged Property
and/or automotive equipment used primarily in the electric utility business of tlie Company (but excluding any provisions tbr

amortization of any .amounts included in utility plant acquisition adjustment accounts or utility plant adjustment accounts),

will not exceed the amot,nt of the aggregate l_et income of the Company for said period available for dividends (compt, ted and

ascertained i,1 accordance with sound accounting practice, on a cumt, lative basis, including the making of proper deductions for any
deficits occurring during any part of such period), plus $3,000,000.

The Company further covenants and agrees that not later lbalt May 1 of each year begilming with the year 2009 it will furnish to

the Corporate Trt, stee a Treasurer's Certificate stating whether or not the Company has fully observed the restrictions imposed upon itby the covenant contained in this Seclion 9.

ARTICLE IV

CERTAIN PROVISIONS WITH RESPECT TO FUTURE ADVANCES

SECTION 10. Upon the filing of this Seventy-sixth Supplemental Indenture for record in all counties in which the Morlgaged and
Pledged Property is located, and until a further indenture or indentures supplemental to the Mortgage shall be executed az]d delivered

by the Company to the Trustees pursuaqt to authorization by the Board of Directors of the Company and filed tbr record in all

counties in which the Mortgaged and Pledged Property is located further increasing or decreasing the alnouttt of future advances

which may be secured by the Mortgage, as supplemented, the Mortgage, as supplemented, may secure future advances and other

indebtedness and sums ,lot to exceed i,1 the aggregate S2,500,000,000, in addition to ,$3,593,725,000 i,t aggrcgate principal amount of

bo_ds to be Outstanding _t the time of st,ch filing, and all such advances and other indebtedness a,td sums shall be secured by the

Mortgage, as supplemeraed, equally, to the s:_me cxte,ll and with the same p,'iority, as the amount originally advanced on the security

of (l_e Mortgage, namely, $46,000,000, and such advances and other indebtedi_ess a_d sums may be made or become owi,_g and may
be repaid and again made or become owing and the amount so stated shall be considered only as the total amount of such advances
and other iJidebtedncss and sums as may be oulstanding at one time.

ARTICLE V

MISCELLANEOUS PROVISIONS

SECTION II. Subject to any amendments provided fbr in this Seventy-sixth Supplemental Indenture, the terms defined irt tile

Mortgage, as heretofore supplemented, shall, for all purposes of tiffs Seventy-sixth Supplemental Indenture, have the meanings
specified in the Mortgage, as heretofore supplemented.
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SECTION 12. The Trustees hcrcby accept the trusts herein declared, provided, created or supplemented and agree to perform thc
sainc upon thc terms and coriditions herein and in tlie Mortgage, as heretofore supplcinented, set forth;uid upon the following terms
tiild conditions;

The Trustees shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Seventy-sixth
Supplen&ental Indenture or for or in respect of the recitals contained herein, all of which recitals are made by the Company solely.
In general each and every tcrtn and condition contained in Atcicic XVI ol'thc Mortgage shall apply to and form part of this
Seventy-sixth Supplemental Indenture with thc same torce and effect as il' the same were herein sct forth in full with such
omissions, variatioiis and inscitions, if any, as may be appropriate to make the same conform to the provisions of this Seventy-sixth
Supplemental indenture,

SECTION 13. Subject to the provisions of Article XV and Article XVI of the ivlortgage, vvliencvcr in this Seventy-sixth
Supplemental Indenture either ol'the parties hereto is named or referred to, this shall bc deentcd to include the successors or assigits of
such party, and all the covenants and agreenict)ts iii this Seventy-sixth Supplemental Indenture contained by or on behalf of the
Company or by or on behalf of the Trustees shall bind and inure to the benefit of the respective successors and assigns of such parties
vvhethcr so expressed or not.

SFCTION I4. Nothing in this Seventy-sixth Supplemental Indenture, expressed or implied, is intended, or shall be construed, to
confer upon, or to give to, any person, firm or corporation, other than the parties hereto and the holders of tlie Outstanding bonds and
coupons, any right, remedy or claim under or by reason of this Seventy-sixth Supplemental Indenture or any covenant, condition,
stipulation, proinisc Gr aglceBlent hereof, and all tlte covenants, conditioiis, stipulatioiis, In'oinises arid agreements in this
Scvcntv-sixth Supplemental Indenture contained by or on behalf ol' the Company shall bc for the sole and exclusive benefit of' thc
parties hereto, and of thc holders of the Outstanding bonds and coupons.

SEC'I ION I5. This Seventy-sixth Supplemental Indenture shall be executed in several counterparts, each of which shall be an
origiiial and all ol vvhich shall constitute but oiie and the same instrument.

jSIt."iN&il'UN. S ON TIII'". I'0I.LOWING PAGI':S]

Source; CAROLINA POR!EH 6 LIG. 8-K, January 15, 2009

I9

SECTION 12. The Trustees hereby accept tile trusts herein declared, provided, created or supplemented and agree to perform tile

same upon tile terms and co_ditions herei_ and in the Mortgage, as heretofore supplemented set forth and upon the following termsand conditions:

The Trustees shall no[ be responsible in any mamler whatsoever for or in respect of the validity or sufficiency of this Seventy-sixth

Supplemental Indenture or for or in respect of the recitals contained hereizl, all of which recitals are Inade by the Company solely.

In general each and every term and condition contained in Article XVI o1' the Mortgage shall apply to and lbrm part of this

Seventy-sixth Supplemental Indenture with the same lbree and effect as if the same were herein set forth in fidl with such

omissions, variations and insertions, if any, as may be appropriate to make the same contbrm to the provisio_s of this Seventy-sixthSupplemental Inde_lture,

SECTION 13. Subject to the provisio_Is of Article XV and Articlc XVl of the Mortgage, 'whenever in this Seventy-si×th

Stqgplemcntal Indenture eittier of the parties hereto is named or referred to, this shall be deemed to include the successors or assigzls of

such party, and all the covenams and agreements in this Seventy.sixth Supplemental Indenture contained by or on behalf of the

Company or by or on behalf of the Trustees shall bi_d and inure to the benefit of the respective successors and assigns of such partieswhether so expressed or nol.

SECTION 14. Nothing in this Seventy-sixth Supplemental Indenture, expressed or implied, is intended, or shall be co,lstrued, to

confer upon, or to give to, any person, fi,'m or corporation, other than the parties hereto and the holders of the Outstanding bonds and

coupons, any right, remedy or claim under or by reason of this Seventy-sixth Supplemental Indenture or any covenant, condition,
stipulation, promise or agreement hereot_ and all the covenants, condition,s, stipulatioiJs, pr_mises and agreements in this

Seventy-sixth Supplemental Indenture contained by or on behalf of the Company shall be for the sole and exclusive benefit of the
parties hereto, and of the holders of the Outstanding bonds and coupons.

SECT/ON 15. This Seventy-sixth Suppiemelltal Indenture shall be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and tile same instrument.

[SIGNATURES ON TI|E FOLLOWING PAGES]
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The talvs of South Caroliua provide that in any real estate foreclosure proceeding a (lefendant against whom a personal
judg»le»t is taken or asked may within thirty days after the sale of the inortgaged property apply to the court for an order of
appraisal. Thc statutory appraisal value as approved by the court would be substituted for the high bid and nuiy decrease the
amount of any deficiency owing in connection with the transaction. THE Oili'IP NY H REBY %VA V
Rl'', I.IN U Sl ES TElE ~ TA'I'UTORY AP RAISAI RIGHTS X HI, I VI s NS THE IIIG 8 D T Tll I
VOR r.CI.OSIIRE SALE &VILL BE APPI IED DEBT R GARDI. ESS OF NY APf RAIS. VAI. JE OV
RIOR' 'GAGED PR Pl"'STY.

IN WITNESS WHEREOF, Carolina Power 8' Light Company d/b/a Progress Energy Carolinas, Inc. has caused its corporate name
to be hereunto affixed, and this instrument to be signed and sealed by its President or one of its Vice Presidents or its Treasurer and its
corporate seal to be attested by its Secretary or one of its Assistant Secretaries, and The Bank of New York i&fclion has caused its
corporate name to bc hereunto affixed, and this instruincni tu bc signed and scaled by one of its Vice Presidents or Assistant Vice
Prcsidcilts, and its corporate seal to be attested by onc of its Vice Presidents, Assistant Vice Presidents or Assistant Secretaries and
Douglas J. Machines (who is resigning as Individual Trustee elTectivc at the close of business on January 14, 2009) has hereunto set
his haild and affixed his seal, and (King Ryan (who is appointed as successor Individual Trustee effective as of the close of business on
.Iaiiuary 14r 2009) lias hereunto sct her hand and seal, all as of thc day and year first above written.

CAROLINA POWER «I( LIGHT COivIPAINY d/b/a
PROGRESS ENERCi Y CAROLINAS, INC.

Executed, sealed and delivered by
CAROLINA POWER 8: LIGHT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.
by Thomas R. Sullivan,
OilC Of itS VICC PfCS((ICiltSr a»d
attested by Patricia I«'.Orncgay-Tin»nous,
one of its Assistant Secretaries, in the
presence of:

By: /s/ Thoillrls R, Sill livail

T1loilias R. Slillivail
Vice President and Treasurer

ATTI;ST:

/s/ Patricia Komc a -Timmons
Patricia Korncgay-Timmons
Assistant Secretary

isi kate A, Mercer
Kate A. Mercer

/s/ Patricia M. Rode»bur ~

Patricia M. Rodcnburg

fl'i&US"I'Fl S' SIONATUIIE PAGI: POLLOAVSj
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Tile laws of South Carolina provide that in any real estate foreclosure proceeding a defendant against whom a personal
judgment is taken or asked may within thirty days after the sale of the mortgaged property apply to tile court for all order of

appraisal. Tile statutory appraisal value as approved by the court would be substituted for the high bid and may decrease the

amount of any deficiency owing in connection with tile transaction. THE COIMPANY HEREBy _,VAIVES AND

Rli'IANOUISHES THE STATUTORY APPRAISA!_ RIGItTS, WHICII MEANS TFIE HIGH BID AT TIlE JUDICIAl[z,
FORECI,QSURE SALE WILL BE API'LiED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF THK
_'IORI"GAGEI) PI_OPERTY.

IN WITNESS WHEREOF, Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc. Ires caused its corporate name
to be hereunto affixed, and rids instrume_tt to be signed and sealed by its President or one of its Vice Presidents or its Treasurer and its

corporate seal to be attested by its Secretary or one of its Assistant Secretaries, and The Bank of New York Mellon has caused its

corporate name to be hereunto affixed, and this instrument to be signed and sealed by one of its Vice Presidents or Assistant Vice

Presidents, and its corporate seal to be attested by one of its Vice Presidents, Assistant Vice Presidents or Assistant Secretaries and

Douglas J. Machines (who is resigning as Individual Trustee effective at the close of business on January I4, 2009) has hereunto set

his hand and affixed his seal, and Ming Ryan (who is appointed as successor Individual Trustee effective as of the close of business on
January 14, 2009) has hereunto set her hand and seal, all as of the day and year first above written.

Executed, sealed and delivered bv

CAROLINA POWER & LIGHT'COMPANY

d/b/a PROGRESS ENERGY CAROLINAS, INC.
by Thomas R. Sullivan,

one of its Vice Presidents, and

attested by Patricia Kornegay-Timn_ons,
one of its Assistant Secretaries, in the

presence of:

CAROLINA POWER & LIGHT COMPANY d/b/a

PROGRESS ENERGY CAROLINAS, INC.

By: /sl Thomas R. Sullivan

Thomas R. Sullivan

Vice President and Treasurer

ATTI-ST:

/s/Patricia Korneeay-Timmons

Patricia Korncgay-Timmons

Assistant Secretary

/s/Kate A. Mercer

Kate A. Mercer

/s/Patricia M. Rodenburg

Patricia IVl. Rodenburg

['I'RUSTEI]S' SIGNATURE PAGE FOLLOWS]
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THE BANK OF NEW YORK MELLON,
«s Ti Iisree

Ex&:outed, sealed and delivered

by THE BANK OF NEW YORK
ivIFLLON, as 'I'rustee, by L. O' Brien,
one of its Vice Presidents,
and attested by I rancine Kincaid,
one of its Vice Presidents, in thc
f)riscncc of:

/s/ Gcovanni Barris

Geovanni Barris

/s/ Josi ) Antolos

Josip Antolos

/s/ L. 0 Bl'Ien

L. O' Brien
Vice President

ATTES'I',

/s/ Francinc Kincaid
Francine Kincaid
Vice President

Is/ Dou ~las J. fvfaclnnes

DOUGLAS J. IviACINNL)S

Executed, sealed and delivered by DOUGI. AS
J. iVIACINNES in the presence of;

/s/ Geovanni Barris

Gcovannl Barl'ls

i' s/ Josl ) Antr)los

Jos ip Anto los
/s/ Min R an

MING RYAN

Exccutcd, scaled and delivered by MING
RYAN in the presence of:

/s/ Gieovaluli Barris
Gcovanrli Barris

/s/ Josi) Antolos

Jos I p A l1 to los

['I"1&US'I'I'. I.S' SIGNAI"LJI).I) I'ACif":.i

[SEVI!N'I'Y-SIXTII SL!I'VLEIVII NTAL INDFNTURE DATI'. D AS OF JANIIARY I, 2009
'I'0 1 I ll'=' CAROI I NA POWER k I,f6 I IT COMPANY MOI&TOAG I'. AN I) DEF D Ol" 'I' f(tISl

DA"I'ED AS OF MAY I, 19 I0j

Source; CAROLINA PQVVER 8 LIG, 8-K, January t5, 2009

Executed, sealed and delivered

by THE BANK OF NEW YORK

ME[,LON, as Trustee, by L. O'Brien,

one of its Vice Presidents,

and attesled by Francine Kincaid,

one of its Vice Presidents, in the
presence of'."

ts/Geovanni Barris

Geovanni Barris

/s/Josip Antolos

.Iosip Antolos

Exect,ted, sealed and delivered by DOUGLAS

J. MAC1NNES in the presence of:

/s/ Geovanni Barris

Geovanni Bar,'is

/s/Josil_ Antolos

Josip Antolos

Executed, sealed and delivered by MING

RYAN in the preseqce of:

Is;' Geovanni Barris

Geowmni Barris

/st Josip Antolos

Josip Autolos
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THE BANK OF NEW YORK MELLON,
as 7)'ustee

By: Is/ L. O'Brien

L. O'Brien

Vice President

AT'FEST

/sl Franeine Kincaid

Francine Kineaid

Vice President

/s/Douglas J. Machines

DOUGLAS J. MACINNES
(L.S,)

,/s/Minq Ryan

MING RYAN
(L.S.)

['I'RUSTEES' SIGNATURE PAGE]

[SEVF:NTY-SIXTII SI3I_PLEM ENTAL INDENTURE DATED AS OF JANUARY I, 2009

"1"OTIlE CAROI,INA POWER & I,[GI.IT COMPANY MORTGAGE AND DEED OF TRt.LST

DATED AS OF MAY 1, 19,101

Source: CAROLINA POWER &LIG, 8-K, January 15, 2009



STATE OF NORTI-I CAROLINA

COI.IN'rY OF WAVE
SS,:

This 15th day of Januaiy, A.D. 2009, personally cause before mc„Denise P, deVivcro, a Notary Public, 'I'HOMAS R. SULLIVAN

who, being by me duly sworn, acknowledged befnre me that hc is Vice President and Treasurer of CAROLINA POWER A, LIGHT
COMPANY d/b/n PROGRESS ENERGY CAROLINAS, INC. , and that the seal affixed to the foregoing instruinent in writing is the
corporate seal of s iid company, nnd that said vvriting wns signed and sealed by hiin iii behalf of'said corporation by its illlthority duly
given. And the said TIIOMAS R. SIJI.I.IVAN acknovr ledged the said vvriting to be the act and deed of said corporation.

On the 15th day of January, in the year of 2009, before me personally came THOMAS R. SULLIVAN, to mc known, who, being
by mc duly sworn, did depose and say tliat he resides at ]04 Agassi Court, Cary, North Carolina 27511; that he is Vice Presideitt aud
Treasurer of CAROI. INA POWER k. I.IGI-IT COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC. , onc of'thc corporatinns
described in. and vvhich executed the above instrunicnt; that hc knows the seal of said corporation; flint tlic seal af'fixed to said
iiistrumcnt is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation, and that hc signed his
iiarne thereto by like order,

/s/ Denise P. dcVivero

Denise P. dcVivern
NOTARY PUBLIC, State of North Carolina
~Vnkc County
fv1y Conimission Expires: July 30, 2010

STATE OF NORTI. I CAROLINA

COUNTY OF WAls. Li

Tliis 15th day of January, A. D. 2009, personally came bcf'orc me, Denise P. deVivero, a Notary Public, I'ATRICIA

KORNIXIAY-TIMMONS, who, being by me duly sworn, acknowledged before nie thiit shc is the Assistant Secretary nt'CAROLINA
POWER K LIGIIT COivIPANY d/b/n PROGRESS ENERCrY CAROLINAS, INC, , and that the seal afTixcd to thc fniegoing
iiistrument in writing is thc corporate seal of said company, and that said writing was signed and nttcstcd by her on behalf of said
corporation by its authority duly given.

On the 15th day of Jnnunrv, in the year nf'2009, bclorc me pcrsoiially came pAT[elUIA KORNI!GAY-'I'III'IfvIONS, to mc known,
vvho, being by nie duty sworn, did depose and say that she resides at 9404 Gabe Court, Raleigh, North Carolina 27613; that shc is the
Assistant Sccrctnry of CAROLINA POWFR k LIGI-IT COMPANY d/b/a PROGRESS ENERCr Y CAROLINAS, INC. , one of the
corporations described in and vvhich executed the above instrument; that she knows the seal of said corporation; that the scnl affixed to
said iristrumcnt is such corporate seal; that it was so af'fixed by order of the Board of Directors of said corporation, nnd that shc signed
and attested lier iiamc thereto by thc autliority nf the Inboard of'Directors nl said corporation.

/s/ Denise P. dcVivcro

Denise P. deVivero
NO'IARY PUBLIC, S(atc of North Carolina
Wake County

My Commission Expires: July 50, 2010

Source: CAROLINA POWER 8 LIQ, B-K, January 15, 2009
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S'DVI'E OF NORTH CAROLINA )

) SS.:

COUNTY OF WAKE. )

This 15th day ofJanuaLy, A.D. 2009, personally came before me, Denise R deVivero, a Notary Public, THOMAS R. SULMVAN

who, being by me duly sworn, acknowledged before me that he is Vice President and Treast, rer of CAROLINA POWER & LIGHT'

COMPANY dib/a PROGRESS ENERGY CAROLINAS, INC., and that tile seal affixed to the foregoing instnurient in writing is the

corporate seal of said company, and that said writing wax signed and sealed by him in behalf of said corporation by its authority duly

given. And the said TtlOMAS R. SUIJ2VAN acknowledged tlie said writing to be the act and deed of said corporation.

On the 15th day of January, in the year of 2009, before me personally came THOMAS R. SULLIVAN , to ,no known, who, being
by me duly sworn, did depose and say flint he resides at 104 A.gassi Court, Cary, North Carolina 27511; thai he is Vice President and

Treasurer of CAROMNA POWER & LIGHT COMPANY dlb/a PROGRESS ENERGY CAROLINAS, INC., one of the corporations

described in and which executed the above instrume,lt; that he knows the seal of said corporation; that the seal affixed to said

instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation, and that he signed his
name thereto by like order.

STATE OF NORTH CAROLINA

COUNTY OF WAKE

)
)
)

/s/Denise P deVivero

Denise P. deVivero

NOTARY PUBLIC, State of North Carolina

Wake County

My Commission Expires: July 30, 2010

SS.:

This 15di day of January, A,D. 2009, personally came bcfore me, Denise R deVivero, a Notary., Public, PATRICIA

KOI_,NEGAY.-'I'IMMONS , who, being by me duly sworn, acknowledged before me that slte is the Assistant Secretary of CAROLINA

POWER & LIGHT COMPANY d/b/a PROGRESS ENERGY CAROLINAS, INC., and that the seal affixed io the foregoing
insmuneut in writing is the corporate seal of said company, and that said wriling was signed and attested by her on behalf of said
corporation by its aut torit',, duty given.

On the 15th day of.hmuary, in the year of 2009, before me personally came PATRICIA KORNF.GAY-TIMMONS , to me known,
who, being by me duly sworn, did depose and say tlmt she resides at 9404 Gabe Court, Raleigh, North Carolina 27613; that site is the

Assistant Secretary of CAR_OLINA POWER & LIGHT COMPANY d/bta PROGRESS ENERGY CAROLINAS, INC., one of tile

corporations described in and which executed the above instrument; tllat site knows the seal of said corporation; that the seal affixed to

said instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation, and that she signed
and al{ested her name thereto by the authority of the Board of Direelors of said corporation.

/s/Denise R deVivero

Denise P. deVivero

NO'IARY PUBLIC, State of Noah Carolina

Wake Counly

My Commission Expires: July 30, 2010

Source: CAROLtNAPOWER & LIG, 8-K, January 15, 2009



STATE OF NElV YORK

COt, lNTY OF NEW YORK

On Jarluilry 12, 2009 bef'ore me, the undersigned, personally appeared L. O' BRIEN, personally I'nown to me or proved to me on
the basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to mc that

he signed the same in his capacity as a Vice President of THE BANK Ol' NE% YORK RIFI.LON, a Ncw York banking corporation,
as Trustee, and that by his signature on the instrument, thc in«lividual, or the person upon behalf'ot which the individual acted, sigi1ed
thc instr«0»ent.

I, Carlos R. Luciano, a Notary Public of the State of New York, certify that L. O' BRIEN personally came before i»e this day and
acknowledged that hc is a Vice President of THE BANK OF NEW YORK MELLON, a New York banking corporation, as Trustee,
an«l that hc, as Vice President, being authorized to «lo so, signed the foregoing on behalf of the corporation.

Witness my hand and official seal, this the 12th day of January 2009.

/s/ Carlos R, Luciano
Carlos R. Luciano
Notary Public, State of'New York
No. 01-4765897
Qualified in Queens County
Commission Expires April 30, 2010

STATE OF NI-",W YORK

COUNTY OF NEW YORK

On January 12, 2009 before me, thc undersigned, personally appeared FRANCINE KINCAID, personally known to ine or proved
to mc on tlie basis of satisfactory evidence to be the individual wliose name is subscribed to the within instrument anti acknowledge«l
to me that she signed and attested the same in her capacity as a Vice President of 'I'I.IE BANK Ol" NEW YORK MLLLON, a New
York banking corporatioit, as I'rustee, and that by her signature on the instrument, the individuaf, or the person upon behalf of which
the iil«livldual acte«l, slglle«f ail«l attested the iilstrunletlt.

I, Carlos R, Luciano, a Notary Public of the State of'New York„certify that FRANCINE KINCAID personally came before mc this
day and acknowledged that shc is a Vice President of Tl-IE BANK OF NE'tV YORK lvIEI LON, a New York banking corporation, as
Trustee, and that site, as Vice President, being;iuthorized to do so, signed and attested the foregoing on behalf of the corporation,

IVitness my hand and official seal, this the !2tli day of January, 2009.

/s/ Carlos R. I.uci;tno

Carlos R. Luciano
Notary Public, State of New York
No. 41-4765897
Quail tie«l In Qtteells Cotlnty
Commission Expires April 30, 2010

Source; CAROLINA PQvvER tt LIG, tt-K, January 15, 2009
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STATE OF NEW YORK )

) SS.:

COUNTY OF NEW YORK )

On January 12, 2009 before Ine, tile u,ldersigned, personally appeared L. O'BRIEN, personally known to me or proved to me on

the basis of satisfactory evidence to be the individual whose name is subscribed to tile within instrument and acknowledged to me that

he signed tile same ill his capacity as a Vice President of THE BANK OF NEW YORK MELLON, a New York banking corporation,

as Trustee, and that by his signature oll the instrument, the individual, or the person upon behalf of which the individual acted, signed
tile instrument. •

1, Carlos R. Luciano, a Notary Public of the State of New York, certify that L. O'BR1EN personally came before me this day and

acknowledged that he is a Vice President of THE BANK OF NEW YORK MELLON, a New York banking corporatiou, as Trustee,

and that he, as Vice President, being authorized to do so, signed the foregoing on behalf of the corporation.

Wimess my hand and official seal, this the 12th day of January 2009.

STATE el z NEW YORK

COUNTY OF NEW YORK

Is/Carlos R. Luciano

Carlos R. Luciano

Notary Public, State of New York
No. 41-4765897

Qualified in Queens County

Commission Expires April 30, 2010

SS.:

On Januaw t2, 2009 betbre me, the tmdersigned, personally appeared FRANCINE KINCAID, personally known to me or proved

to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the within inst,'t,ment and acknowledged

to me that she signed and attested the same in her capacity as a Vice President of THE BANK OF NEW YORK MELLON, a New

York banking corporation, as Trustee, and that by her signature on the instrument, the individual, or the person upon behalf of which
the individual acted, signed and attested the instn,ment.

I, Carlos R. Luciano, a Notary Public of the State of New York, ce,'tit_, that FRANCINE KINCAID personally came before me this

day and acknowledged that she is a Vice President of THE BANK OF NEW YORK MELLON, a New York banking corporation, as

Trustee, and that she, as Vice President, being authorized to do so, signed and attested the foregoing on behalf of the corporation.

Witness my hand and official seal, this the 12th day of Ja,mary, 2009.

ts/Carlos R. Luciano

Carlos R. Luciano

Notary Public, State of New York

No. 41-4765897

Qualified in Queens County

Commission Expires April 30, 2010

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009



STATE OF NEW YORK

COUNTY OF Nl: W YORK

On January 12, 2009 before &ue, the undersigned, personally appeared DOUGLAS J. IviACINNES, personally known ta me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed ta the within instrument and
acknowledged ta me that hc cxccutcd the same in his capacity as resigning Individual Trustee, and that by his signature on thc
instrument, the individual, or the person upon behalf'of which the individual acted, cxccuted the instrument.

I, Carlos R. Luciano, a Notary Public of the State of Nevv York, do hereby certify tlrat DOIJGLAS J. MAC INNFS, as resigning
Individual Trustcc, personally appeared before mc this day and acknowledged the due execution ot'thc foregoing instrument.

Witness my hand and offtcial seal, this thc 12th day of January, 2009.

/s/ Carlos R. Luciana
Carlos R. Luciano
Notary Public, State of New York
No. 41-4765897
Qualified in Queens County
Commission Expires April 30, 2010

STATE OF NEW YOI&ls.

COUN'I Y OF NI";% YORIs.

On January 12, 2009 before me, the undersigned, personally appeared hfING RYAN, personally known to mc or proved to me on
the basis of satislactary evidence to be the individual vvhose name is subscribed to the within instrument and acknowledged to mc that
shc executed the same in hcr capacity as successor Individual 'Irustee, nnd that by her signature an the instrument, the individual, or
tile persort upon behalf of which the indivhlual acted, executed the instrument.

I, Carlos R. Luciano, a Natary Public of thc State of New Yark, da hereby certify that fvllNG RYAN, as successor Individual
'I'rustee, personally appeared before me this day and acknowledged the due execution of thc foregoing instrument.

Witness my hand and official seal, this the 12th day of January, 2009.

/s/ Carlos R. Luciano
Carlos R. Luciano
Notary Public, State of Ncw York
No. 4I-4765897
Qualified in Queens County
Commission Expires April 30, 2010

Source: LAAQI. IN@ PQVVErt 8 LIG, 8-K, January 18, 2009
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STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK )

On Janualy 12, 2009 before me, tile undersigned, personally appeared DOUGLAS J. MACINNES, personally known to me or

proved to me on tile basis of satisfactory evidence to be the individual whose name is subscribed to the within instrument and

acknowledged to me that he executed the same in his capacity as resigning Individual Trustee, and that by his signature on the
instrument, the individual, or the person upon behalf of which tile individual acted, executed the iustrument.

[, Carlos R. Luciano, a Notary, Public of the State of New York, do hereby certify that DOUGLAS J. MAC INNES, as resigning
Individual Trustee, personally appeared before me this day and acknowledged the due execution of the foregoing instrument.

Witness my hand and ofl]cial seal, this the 12th day of January, 2009.

STATE OF NEW YORK

C:OUNTY OF NEW YORK

/S/Carlos R. Luciano

Carlos R. Luciano

Notary Public, State of New York
No. 4 t-4765897

Qualified in Queens County

Commission Expires April 30, 2010

SS:

On January 12, 2009 before me, the undersigned, personally appeared MING RYAN, personally known to me or proved to meon

the basis of satisthctory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me that

she executed the same in her capacity as successor Individual Trustee, and that by her signature on the instrument, the individual, or
tl_e person upon behalf of which the individual acted, executed fl'm instrument.

I, Carlos R. Luciano, a Notary Public of the State of New York, do hereby certify that MING RYAN, as successor Individual

Trustee, personally appeared belbre me this day and acknowledged the due execution of the foregoing instrument.

Witness nay hand and official seal, this the 12th day of January, 2009.

/s/Carlos R. Luciano

Carlos R. Luciano

Notary Public, State of New York
No. 41-4765897

Qualified in Queens County

Commission Expires April 30, 2010

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009



EXII IBIT A

NOTICE OE RESIGNATION OV INDIVIDUAL'l*RUSTEE

NOTICE lg HLREBY GIVL'N tl'Iat the undersigned DOLJGLAS J. MACINNES has resigned as successor Irrclividual Trustee under
the Mortgage and Deed of Trust, dated as of May 1„1940ias amended, of Carolirta power k Light Company d/b/a Progress Energy
Carolinas, inc. to Irving Trust Company (now The Bank of New York Jvlellon) and Frederick G. I-Ierbst (1&ichard I-I. West, J. A.
Austin, E, J. McCabe, G. White, D. W May, J. A. Vaughan, Joseph J. Arncy, Wafaa Orfey, W. 1. Cunningham, and Douglas J,
rbtacinnes, successors), as Trustees, such resignation. having taken effect at the close of business on January l4. 2009.

Dated; January 15, 2009

DOUGI. AS J. iVIACINNES

NOTICE Olr APPOINTMLNT DF SUCCESSOR
INDIVIDUAL TRUSTEE

NOTfCE IS HEREBY GIVEN that the undersigned Carolina Power k. Light Company d/b/a Progress Er)ergy Carolilras, Inc, has
received notice ol and accepted the lorcgoing resignation of Douglas J. Ivlaclnnes as htdividual Trustee under its said Mortgage and
Deed of Trust, dated as of May l, 1940, as amended, and that, as provided in said Mortgage and Deed of 'I'rust, the undcrsir&ned has
appointed MINGr RYAN as successor lnrlivirlual Trustee thereunder, effective at the close of business on January l4, 2009.

Dated: January 15, 2009

CAROLINA!'OVv'I R A, LIGI IT COMPANY
D/l3/A PROGI&1";SS ENIrRGY CAROt. .lrJAS. INC.

Source; CAROLINA POWER 8 LlG, 8-K, January t5, 200rJ

EXIilBIT A

NOTICE OF RESIGNATION OF INDIVIDUAL TRUSTEE

NOTICE IS HEREBY GIVEN that the undersigned DOUGLAS J. MACINNES has resigned as successor Individual Trustee under

tile Mortgage and Deed of Trust, dated as of May 1, 1940, as amended, of Carolina Power & Light Company d/b/a Progress Energy
Carolinas, Inc. to h'ving Trust Company (now The Bank of New York Mellon) and Frederick G. Herbst (Richard H. West, J. A.

Austin, E. J. McCabe, G. While, D. W. May, J. A, Vaughan, Joseph J. Arney, Wafaa Orfey, W. T. Cu,mingham, and Douglas L
Machines, successors), as Trustees, such resignation having taken effect at the close of business on January 14. 2009.

Dated: January 15, 2009

DOUGLAS J, MACINNES

NOTICE OFAPPOINTMENT OF SUCCESSOR
INDIVIDUAL TRUSWEE

NOTICE IS HEREBY GIVEN that the undersigned Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc. has

received notice of and accepted the Ibrcgoing resignation of Douglas J. Machines as Individual Trustee under its said Mortgage and

Deed of Trust, dated as of May I, 1940, as amended, and that, as provided in said Mortgage and Deed of'lYust, the undersigned has
appointed M ING RYAN as successor Individual "lYustee thereunder, eftbctive at the close of business on January 14, 2009.

Dated: Janua_ 15, 2009

CAROLINA POWER & LIGHT COMPANY

D/B/A PROGRESS ENERGY CAROMNAS. INC.

Source; CAROLINA POWER & LIG, 8-K, January 15, 2009



CAROLINA POWER 4 LIGII'I' COMPANY
d/bla PROGRESS ENERGY CAROLINAS, INC.

First Ivlortgage Bonds
5.30%0 Series due 2019

UINDERWRITING AGREEMENT

lanuary 8, 2009

'1'o the Representative named in Schedule ll hereto
of the Underwriters named in Schedule 11 hereto

Deal' Lad)cs 81'Id Gcntlcn)cn:

The undersigned Carolina Power Il(, Light Company dybfa Progress Energy Carolinas, inc. (the "Company" ) hereby confirans its
agrreernent with each of the several Underwriters hereinafter named as follows:

l. Underwriters and Rc rcsentative. The term "Underwriters" as used in this Underwriting Agreement (thc "Agreement" ) shall bc
deemed to mean the firm or the several lirms named in Schcdulc 11 hereto and any underwriter substituted as provided in paragrilph G,
and the tern& "Underwriter" shall be deemed to mean any one of such Underwriters. If the firm or firms listed as Representatives in
Schedule 11 hereto (individually and collectively, the "Representative") are the only firn) or firms serving as underwriters, then thc
tern)s Undcrwl'i tel s and Rcprcscntativc, as )ised he)cia, shill c')ch hc dec)))cd to I'cfcl' to sl)ch firm ol' f If)))s. Leach Rcpl csclltative
represents jointly and severally that they have beei) authorized by the Underwriters to execute this Agrecn)cnt on their beha! f and to
act for them in thc manner herein provided. All obligations ol' thc Undei~vritcrs hereunder are several and»ot joint. If inore than onc
lil'n) Is nan)ed 2)s Rcpl'cscl)tiltivc Il) Schcdillc IE hereto, any action under or in respect of this Agreement may bc taken by such firms
jointly as the Representative, or by one of the firms acting on behalf of thc Representative, and such action will bc binding upon all thc
Underwriters.

2. !)cscri tion of Sccu iiies. 'I'hc Company proposes to issue and sell its I'irst )Mortgage Bonds of the designation. &Vith thc terms
and in the amount specified in Schedule I and Schedule II hereto (the "Securities'*}, under its Mortgage and Deed ol'Trust, dated as ol'

%lay I, 1940, vvith 'I'hc Hank of New York b, lcfion (formerly irving Trust Company) and Frederick G. Flerbst (Douglas J. Iviaclnncs,
successor), as I'rustees, as suppten)cr)tcd and as it will be further supplemented by the Seventy-sixth Supplemental Indenture relating
ro ihe Securities (thc "Seventy-sixth Supplemental Indenture"), in substantially the form heretofore delivered to the Representative,
said h'mortgage and Deed of Trust as supplemented and to bc suppten)ented by thc Seventy-sixtli Supp!cmental Indenture bci»g
hcrcinaftcr relbrrcd to as the "Mortgage. "

Source; CAROL)NA POWER 8 LtG, S-K, January 15, 2()0()

EXHIBIT B

CAROLINA POWER & LIGIIT COMPANY

d/b/a PROGRESS ENERGY CAROLINAS, INC.

First Mortgage Bonds
5.30% Series due 2019

UNDERWRITING AGREEMENT

January 8, 2009

To the Rcprcse:_tative named in Schedule lI hereto

of tile Underwriters named in Schedule II hereto

Dear Ladies and Gcmlemen:

The tmdersigned Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc. (the "Company") hereby confirms its
agreement with each of the several Underwriters hereinafter named as follows:

I. Uj_derwriters and Representative. The term "Underwriters" as used in this Underwriting Agreemen! (the "Agreement") shall be

deemed to mean the firm or the several firms uamed in Schedule II hereto and any underwriter substituted as provided in paragraph 6,
and the term "'Underwriter" shall be deemed to mean any one of such Underwriters. If the firm or firms listed as Representatives in
Schedule !1 hereto (individually and collectively, he Representatwe ) are the only tirm or firms serving as underwriters, then the

terms "Underwriters" and "Representative," as used hereiT_, Shall each be deemed to refer to such l_irm or firms. Each Representative

represel_ts jointly and severally that they have been authorized by the Underwriters to execute this Agreement on their behalf and to

act tbr them in the rammer herein provided. All obligations of the Underwriters hereunder are several and not joint, lfmore than one

firm is named as Representative in Schedule [I hereto, any action under or in respect of this Agreement may b'e taken by such firms

jointly as the Representative. or by one of the finns acting on behalf of the Representative, and such action wilt be binding upon all theUnderwriters.

,_..12_scrlpt_on ot SecurJtl_. I he Company proposes to issue and sell its First Mortgage Bonds of the designation, with lhe terms

and in the amount specified in Schedule I aml Schedule I1 hereto (the Securities"), under its Mortgage and Dced of Trusl, dated as of

May I, 1940, with The Bank of New York Mellon (formerly Irving Trust Company) and Frederick G. Herbst (Douglas .t Machines,

successor), as Trustees, as supplemented and as it will be furd_er supplemented by the Seventy-sixth Supplemental Indenture relating

to the Securities (lhe "Seventy-sixth Supplemental Indenture"), in substantially the form heretofore delivered to the Representative,

said Mortgage altd Deed of Trust as supplemented and to be supplemented by the Seventy-sixth Supplemental lndenlure being
hereinafter rcl_rrcd to as the "Mortgage."

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009



3. Rgprcs»n) t;itinns;md )»Varranties nf thc Com an, The Coinpany represents and warrants ta each of the Underwriters that:

(a) 'fhe Company has filed with the Securities and Fxchange Commission (the "Cnmniission") a rcgistratioii statement on Form
S-3, as amended ('No. 333-155418-02)(the "Registration Statement"') under the Securities Act nf 1933, as ainended (thc "Securities
Act"), fnr the registration of an indetcrn)ini)te amount of First Mortgage Bonds, Senior Notes, Debt Sccuritics and Prefcncd Stock
(collectively, the "Registered Securities'"). Tlie Registration Statcinent was cfTcctive on Nnvenibci' l8, 2008. As nf the date licrcof,
the Company has not so/d any Registered Securities. 'I'hc term "Registration Statement" shall be deemed to i»elude all amendmcnts
made by the Company prior to the Applicable Time (defined below) and all documents filed by the Company with the Commission
and incorporat»:d by reference therein (the "Incorporated Documents'). The base prospectus filed by the Compiu)y as part of the
Registration Stateinent, in thc form in which it has most recently been filed with thc Carnmissinn prior to thc date of this
Agreen)ent, is hereinafter called thc "Basic Prospectus. "The Basic. Prospectus included in the Registration Staten)ent, as
supplemented by a prelirninaiy prospectus supplement, dated January 8, 2009, relating to the Securities, and all prior amendments
or supplements thereto made by the Company (other than amendments or supplen)cuts relatiiig to the Registered Securities other
than the Securities), including the Incorporated Documents, is hereinafter refened to as the "Preliminary Prnspectus. "The
Preliminary Prospectus, as an)ended arid s»lpplem»;ntcd, including the Incoiporatcd Documents at or immediately prior tn the
Applicablc Time (as defiiied below) is hcrcinaftcr called the "Pricing Prospectus. "Thc Basic Prospccuis included ir) the
Registration Statemeni, as it is to be supplemented by a prospectus supplement, dated on the date hereof; substantially in the form
delivered to the Represeiitativc prior to the execution hereof, relating io thc Securities (the "Prospectus Supplement" ) and all prior
amendments or supplements ihcrcto (other than amendmcnts or supplements relating to securities of the Company other than the
Securities). including the Incorporated Documents, is hereinafter referred to as the "Prospectus, "

Any retcrcncc herein to the terms
"'aiuend, " "an)endment" or "supplement" with respect to the Registratiori Stateincnt or ihc Prospectus shall be deemed to refer to
and include any post-efTectivc amendnient to the Registration Statement, any prosp»..ctus supplement relating to the Securities filed
with thc Commission pursuant to Rulc 424(b) under thc Securities Act and the filing of any document under the Securities
Exchange Act of 1934, as amended (the "Exchange Act"), deemed to be incorporated therein af'ter thc date hereof'and prior to th»:

terinination of thc of'fei'ing of the Securities by the Ur)dcr)vriters; and tiny references herein in the terms "Registration Statement" or
"Prospectus" at a date af'ter ihc filing of the Prospectus Supplemeiit shall be deemed to refer to the Rcgistratinn Statement or the
I'rospecius, as thc case may be, as each may be amended or supplemeiiied prior to such date.

For purposes of this Agreement, the "Applicable Time" is 12:45 p.m. (Ncw York City time) on thc date of this Agreement; the
informatioli ilnd documents listed in Schedule III liereto, taken together, as of thc Applicable 'I'imc are collcctivcl& referred io as the
"Pricing Disdnsurc Package"; and all references tn the.' Registration Statenicnt, the Pricin& Disclosure Package nr the Prospectus or
arly ail)endo)ent vr slipplcrnei)t thcl cia
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._. t_£p.re_._seJA_fatloJLsaz.._Al([_arrmltles of the Company, The Company represents and warraJtts to each of the Underwriters that:

(a) The Coinpai_y has filed with the Securities and Exchange Commission (the "Commission") a registration statement on Form

S-3, as amended (No..]33-155418-02) (the "Registration Statement") under the Securities Act of 1933, as amended (the "Securities

Act"), for the registration of an indeterminate amount of First Mortgage Bonds, Senior Notes, Debt Securities and Prelbned Stock

(collectively, die "Registered Securities"). The Registration Statement was effective on November 18, 2008. As of the date hereof,

tile Company has not soId any Registered Securities. The term "Registration Statement" shall be deemed to include atl amendments

made by the Compaqy prior to the Applicable Time (defined below.) and all documents filed by tile Company with the Commission

and incorporated by reference therein (tile "Incorporated Documents"). The base prospectus filed by the Company as part of the

Registration Statement, in tl_e form in which it has most recently been filed with the Commission prior to tile date of this

Agreement, is hereinafter called the "'Basic Prospectus." The Basic Prospectus included in the Registration Statement, as

supplemented by a preliminary prospectus supplement, dated January 8, 2009, relating to the Securities, and all prior amendments

or supplements thereto made by the Company (other than amendments or supplements relating to the Registered Securities other

than the Securities), including the Incorporated Documents, is hereinafter referred to as the "Preliminary Prospectus." The

Prelhninary Prospectus, as amended and supplemented, including tile Incorporated Documents at or immediately prior to the
Applicable Time (as defined below) is hereinafter called the "Pricing Prospectus." The Basic Prospectus included in the

Registration Statement, as it is to be supplemented by a prospectus supplement, dated on the date hereof, substazltially ill the form

delivered to the Representative prior to tile execution hereof, relating to the Securities (the "'Prospectus Supplement") and all prior

amendlnents or supplements thereto (other than amendments or supplements relating to securities of the Company other than the

Securities). including the Incorporated Documents, is hereinafter referred to as the "Prospectus." Any reference herein to the terms

"amend,' "'a ne _dment" or "supplement" with respect to the Registration Statement or tile Prospectus shall be deemed to refer to

and include any post-effective amendment to the Registration Statement, any prospectus supplement relating to the Securities filed

with the Commission pursuant to Rule 424(b) under tile Securities Act and the filing of any document under the Securities

Exchange Act of 1934, as amended (the "Exchange Act"), deemed to be incorporated therein after the date hereof and prior to the

termination of the offi:ring of the Securities by the Underwriters; and any references herein to the terms "Registration Slate,nent" or
"Prospectus" at a date after the filing of the Prospectus Supplemeut shall be deemed to refer to the Registration Statement or the
Prospectus, as the case may be, as each may be amended or supplemented prior to such date.

For purposes of this Agreement, the "Applicable Time" is 12:45 p.ln. (New York City time) on the date of this Agreement; the

infbrmation and documents listed in Schedule 1II hereto, taken together, as of the Applicable Time are collectively referred to as the

"Pricing Disclosure Package"; :rod all references to the Registration Statement, tile Pricing Disclosure Package or the Prospectus or
at_y amel_dment or supplement thereto
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shall be deemed to include thc copy tiled with thc Commission pursuant to its Electronic Data Gathering, Analysis and Retrieval
system ('*EDGAR").

(b) 'I'hc Registration Statement, at each time and date it bccanie, or is deeined to have become, effective, complied, and the

Registration Stateiuent, the Prospectus and the Ivlortgage, as of' the date hereof and at the Closing Date, will comply„ in all material
respects, with the applicable provisions ol' the Securities Act and thc Trust Indenture Act of I 939, as aincnded (the "1939Act"),
and the applicable instructions, rules and regulations of the Commission thereunder; the Registration Stateincnt, ai each time and
date it became. or is deemed to have become, effective, did not contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or ncccssaty to make the statcmcnts therein not misleading; the Pricing Disclosure
Package as of thc Applicable Time did not coritain an untrue statement of a material I'act or omit to state a material fact necessary in

order io make thc statements therein, in light of the circuinstanccs under vvhich they werc inade, not inisleading, and thc Prospectus,
as of its date and at the Closing Date, will not contain an untrue statement of'a material fact or omit to state a material fact
necessary iii ordel 'io make tllc statements tllei eifl„ in tile llgllt of tile clrcuntstanccs under whiclt they werc il'in(le, liot misleading;
provided, however, that the loregoing representations and vvarranties in this subparagraph (b) shall not apply to statenients or
omissions made in rcliiuicc upon and in conformity with information furnished herein or in writing to the Company by the
Rcprcscntative ar by or on behalf of any Underwriter tlirough thc Representative expressly I'or use in thc Prospectus or lo any
statenients in ur omissions from the Statements of Eligibility ("Forms T-I and T-2") of the Trustees. The incorporated Docunients,
at ihe time they were each filed with the Commission, complied in all material respects with the applicable requirements of thc
Excliange Act and thc instructions, rules and regulations of the Comtnission thereunder, and any documents so filed and
incorporated by reference subsequent to ihe date hereof and prior to the termination of thc offering of the Securities by the
U»derwritcrs will, at the time they are each filed with the Coinmission, comply in all material respects vviih thc rcquiren&ents of the
Exchange Aci and thc instructions, rules and regulations of the Commission thereunder; and, when read together with the
Registration Statement. the Pricing Disclosure Package and the Prospectus. none of such documents included or includes or will
include any untrue statement of a material fact or omitted or omits or will oinit to state any material fact required to be stated
therein or necessary to make ihc statements therein„ in ihe light of the circuinstances under which they were mode, not inisleading.
Each permitted Irrcc Writing Prospectus listed on Schedule lll hereto does not conflict in any material rcspcct with the information
coiltained in the Registration Statement, the Pricing Disclosure Package or the Prospectus.

(c) With respect to the Registration Statemeni, (i) the Registration Statement is an "automatic shelf'registration statemciit" (as
defined in Rulc 405 under the Securities Act), (ii} the Company has not received froni the Contmission any itoticc pursuant to
Rule 401(& )(o) of thc Securities Aci objecting to the usc of the automatic shelf registration slatcmcnt and (iii) the conditions I'or use
of Form S-3, as sct forth in the General Instructions thereof, have been satisfied.
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shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data Gaihel-hlg, Analysis and Retrieval
system ("EDGAR").

(b) The Registration Statement, at each/hue and date it became, or is deemed to have become, effective, complied, and the
Registration Statement, the Prospectus and the Motlgage) as of the date hereof and at the Closing Date, will comply, in all material

respects, with the applicable provisions of the Securities Act and the Trust Indenture Act of 1939, as amended (the "1939 Act"),
and the applicable instructions, rules and regulations oftiie Commission thereunder; the Registration Statement, at each time and

date it became, or is deemed to have become, effective, did not contain an untrue statement ofa ma(erial fact or omit to state a

material fact required to be stated therein or neccssa13, to make the statements therein not misleading; the Pricing Disclosure

Package as of the Applicable Time dkl not contain an untrue statement of a material fact or omit to state a material fact necessary in

order to make the statemeats therein, in light of the circumstances under which they were made, not misleading; and the Prospectus,
as of its date and at the Closing Date, will not contain an untrue statemez_t of a material/'act or omit to state a material fact

necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that the Foregoing reprcsentatiol_s and warranties in this subparagraph (b) shall not apply to statements or

omissions made in reliance upon and in conformity with information furnished herein or in writing to the Company by the

Representative or by Dr on behalf of any Underwriter through the Representative expressly Ibr use in the Prospectus or to any

statements in or omissions from the Statements of Eligibility ("Forms T-I and T-2") of the Trustees. The Incorporated Documents,

at the time they were each filed with the Commission, complied in all material respects with the applicable requirements of the

Exchange Act and the instructions, rules and regulations of the Commission thereunder, and any documents so filed aJ_d

incorporated by reference subsequent to the date hereof and prior to the termination of the offering or the Securities by the

Underwriters will, at the time they are each filed with the Commission, comply in all material respects with the requirements of the
Exchange Act and the instrt,ctions, rules and regtflations of the Commission thereunder; and, when read together with the

Registration Statement, the Pricing Disclosure Package and the Prospectus, none of such documents included or includes Dr will

include any untrue statement of a material tact or omitted or omits or will omit to state any material fact required to be slated

therein or necessary to make the statements therein, in the light ofthe circumstances trader which they were made, not misleading.
Each Permitted Free Writing Prospectus listed on Schedule Iil hereto does not conflict in any material respect with the iutbrmation
contained in the Registration Statement, the Pricing Disclosure Package or the Prospectus.

(c) With respect to the Registration Statement, (i) the Registration Statement is an "automatic shelf registration statement" (as

defined in Rule 405 under the Securities Act), (ii) the Compauy has not received from the Commission any notice pursuant to

Rule 401(g)(2) of the Securities AcE objecting to the use of the automatic shelf registration statement and (iii) the conditions Ibr use
of Form S-3, as set forth in the General Instructions thereof, have been satisfied.
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(d) The Coinpany has been duly incorporated and is validly existing as a corporation iii good standing under the laws oi'tbe State
ofNorth Carolina; has corporate power and authority to own, lease and operate its properties and to conduct its business as
coiiteniplated under this Agrccmcnt and the other agrcemcnts to which it is a party; and is duly qualitied as a foreign corporation to
ll allsact business and is in good standing in each jurisdiction in which such qualification is required, whether by reason of the
ownersliip or leasing of property or the conduct of business, except whore the failure to so quality would not have a niateriaf
adverse eA'ect on the business, properties, results of operations or financial condition of thc Company.

(e) The historical fiitancial statements incorporated by reference in the Registration Statement, the Pricing Prospectus and the
Prospectus present fairly the financial condition and operations of thc Compailv Qt i(le respective dates or for the respective periods
to which they apply, such financial statements luivc been prepared in each case in accordance with generally accepted accounting
principles consistently applied throughout the periods involved, except that the quai1crly financial stiitcmcnts, if any, incorporated
by reference from any Quarterly Reports on Form 10-Q contain condensed footnotes prepared in accordance with applicable
Exchange Act rules and regulations; and Deloitte k Touche LLP, which has audited the financial statements is an independent
registered public accounting firm as required by the Securities Act or the Exchange Act and the rules and regulations of the
Commission thcrcunder.

(f) Except as reflecte in, or contemplated by, the Registration Statenient and the Pricing Disclosure Package, since the
respective dates as of which infortnation is given iii the Registration Statement and the Pricing Prospectus, and prior to the Closing
Date, (i) there has not been any material adverse change in thc business, properties, results of operations or financial condition of
thc Company, (ii) there has not been any material transaction entered into by thc Company other titan transactions contemplated by
the Registration Statement and the Pricing Prospectus or transactions arising in the ordinary course of business and (iii) (he
Company has no material contingent obligation that is not disclosed in the Pricing Disclosure Package and the Prospectus that could
likely result in a material adverse clvange in the business, properties, results of operations or financial condition of thc Company.

(g) The Company has full power and authority to execute, deliver and perform its obligations under this Agrecmcnt. The
execution and delivery of this Agreement, the consunlntation of the transactiniis herein conteniplated and thc fultillnicnt of the
ternis hereof on the part of thc Company to be fulfilled have been duly autliorizcd by all ncccssary corporate action oi thc Company
in accordance with the provisions of its restated charter (the "Chatter"}, by-laws and applicable law,

(Ii) The consummation of thc transactions herein contemplated and the fulfillment of the terms hereof will not (i) result in a
brcach of'any of thc terms or provisions of, or constitute a default under, the Charter or the Company's by-laws or (ii) result in a
brcach ot'any terms or provisions of, or constitute a default under, any applicable law or a»y iiidcnture, mortgage„deed of trust or
otlicr material agreemcnt or instrunieni to which the Company is nosv a party or any judgment, order, writ or decree
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(d) The Co,npany has been duly incorporated and is validly existing as a coq}oration in good standing under the laws of the State

of North Carolina; has corporate power and authority to own, lease and operate its properties and to conduct its business as

contemplated under this Agreement arid the other agreements to which it is a party; and is duly quail fed as a foreign corporation to

transact business and is in good slanding in each jurisdiction in which such qualification is required, whether by reason of the
ownership or leasing of property or the conduct of business, except where the failure to so qualify would not h_we a material

adverse effect on the bt,sincss, properties, results ofoperations or financial condition of the Company.

(e) The historica[ financial state,nents incorporated by reference in the Registration Statement, the Pricing Prospectus and the

Prospectus presen_ fairly the financial condition a,ld operations of the Company tit the respective dates or for the respective periods

to which they apply; such financial statements have bee,1 prepared in each case in accordance with generally accepted accounting

principles consistently applied throughout the periods involved, except that the quarterly financial statements, if any, incorporated

by reference i?om any Quarterly Reports on Form 10-Q contain condensed footnotes prepared in accordance with applicable

Exchange Act rules and regulations; and Deloitte & "lbuche LLP, which has audited the financial statements is an independent
registered public accounting firm as required by the Securities Act or the Exchange Act and the rules and regulations of the
Commission thereunder.

(0 Except as reflected in, or contemplated by, the Registration Statement and the Pricing Disclosure Package, since the

respective dates as of which information is given in the Registration Statelnent and the Pricing Prospectus, and prior to the Closing
Date, (i) there has not been any material adverse change in the business, properties, results of operations or financial condition of

the Company, (ii) there has not been any material transaction cnlered into by the Company other than transactious contemplated by
the P.egistration Statement and the Pricing Prospectus or transactions arising in the ordinary course of business and (iii) the

Company has no material contingent obligation that is not disclosed in the Pricing Disclosure Package and the Prospectus that could

likely rest, It in a material adverse change in the business, properties, results of operations or financial condition ofthc Company.

(g) The Company has full power and at,thority to execute, deliver and perform its obligations under this Agreement. The
execution and delivery ofth& Agreement, the consummation of the transactions herein contemplated and the hdfilhnent of the

terms hereof an the part of the Compauy to be fulfilled have been duly authorized hy all necessary corporate action ofthe Coinpany
iu accordance with the provisions of its restated charter (the "Charter"), by-laws and applicable law,

(h) The consummation of the transactions herein contemplated and the fulfillment of the terms hereof will not (i) result in a

breach of any of the terms or provisions of, or constitute a default under, the Charter or the Company's by-laws or (ii} result in a

breach of any terms or provisions of, or constitute a detimlt under, any applicable law or auy indenture, mortgage, deed of trust or
other material agreement or ins,rEorient to whlch the Company is now a party or any judgment, order, writ or decree
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of' any govcrnmcnt or governmental authority or agency or court having jurisdiction over thc Company or any of its assets,
properties or operations that, in the case of'any such breach or default, would have a materiaf adverse effect on the business,
properties, results of operations or financial condition of the Company.

(i) The Securities confortn in all material respects to the description contained in thc Pricing Disclosure Package and thc
Prospectus.

(j)The Conipany has no subsidiaries that meet the definition of "significant subsidiary" as defined in Section 2 I 0. I-OZ(w) of
Regulation S-X promul atcd under the Securities Act.

(k) The Mortgage (i) has been duly authorized, executed and delivered by the; Company and, assutuing due authorization,
cxccution and delivery of'thc Seventy-sixth Supplemental [ndcnture by the Trustees, constitutes a valid and legally binding
obligation of tlte Company, enforceable against the Company in accordance with its terms, subject to (A) applicablc bankruptcy,
insolvency, reorganization, moratorium, fraudulent transfer or similar laws aAecting creditors' rights generally and (8) general
principles of'equity and any Intplied covenant of good faith and fair dealing (regardless of whether such enforceability is considered
in a procccdi»g at law or in equity and except I'or thc ef'feet on enforceability of I'cdcral or state law limiting, delaying or prohibiting
the ntaking of payments outside ihe Uttitcd States); pi ovidecl, Iron&ever, that certain remedies, waivers and other provisions of the
Mortgage may not be enforceable, but such unenforccability wi)l not render the fvfortgage invalid as a whole or afTcct the judicial
enforcement of (x'I the obligation of the Company to repay principal, together witlt the interest thereon as provided in thc Securities
or (y) the rights of the Trustees to exercise their right to foreclose under the Mortgage; and (ii) confontts in all tnaterial respects to
iltc description thereof in the Pricing Disclosure Package and thc Prospectus. The Mortgage (including the Seventy-sixth
Supplcntcntal Indenture upon duc execution by the Company and thc Trustees in accordanc&. with the Mntcgagc) has hccn qualified
under the f93!)Act.

(I) 'I'hc Securities have been duly authorized by the Company and, when authenticated in thc manner provided for in the
fsiortgage and delivered against payment of the required consideration therefor, will constitute valid and legally binding oblit&ations
of the Coinpany, entitlerl io the benefits of the lvlortgage enforceable against tite Company in accordance with its terms, subject to
(i) applicable bankruptcy, insolvency, reorgantzation, moratorium, fraudulent transf'er or similar laws affecting creditors' rights
generally and (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding at Iaw or in

equity and except Ior the effect on enforceability of federal or state Iaw limiting, delaying or prohibiting the making ol'payments
outside illa Unt'tcd States).

(m) 'I'hc Contpany is not an "invcstntcnt company" within the meaning of the Invcstntcnt Company Act of I')40& as atnendcd
(the "1940Act").

(n) Except as described in or contemplated by ihc Pricing Disclosure Package and the Prospectus, there arc no pending actions,
suits or proceedings (regulatory or
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of any government or governmental authority or agency or court having jurisdiction over the Company or any of its assels,

properties o1" operations that, in the case of any such breach or default, would have a material adverse effect on the business,
properties, results of operations or financial condition of the Company.

([) The Securities conform in all material respects to the description contained in the Pricing Disclosure Package and the
Prospectus.

(j) The Company has no subsidiaries that meet the definition of"significant subsidiary" as defined in Sectiox_ 210.1-02(w) of
Regulation S-X promulgated under the Securities Act.

(k) The Mortgage (i) has been duly authorized, executed and delivered by the Company and, assuming due authorization,

execution and delivery of the Seventy-sixth Supplemental Indenture by the Trustees, constitutes a valid and legally binding

obligation of the Company; enforceable against the Company in accordance with its terms, subject to (A) applicable bankruptcy,

insolvency, reorganization, moratorium, fraudulent transfer or shnilar laws affecting creditors' rights generally and (B) general

principles of equity and any implied covenant of good faith and fair dealing (regardless of whet ler such enforceability is eo,lsidered

in a proceeding at law or in equity and except for the effect on enforceability of federal or state law limiting, delaying or prohibiting
the inakhlg of payments outside the UHitcd States); provided, however, that certain remedies, waivers and other provisions of the

Mortgage may not be enforceable, but such unenforceability will not render the Mortgage invalid as a whole or affect the judicial

ex_forcement of (x) the obligation of the Company to repay principal, together with the interest thereon as provided in the Securities

or (y) the rights of the Trustees to exercise their right to foreclose under the Mortgage; and (ii) conforms in all material respects to

the description thereof in the Pricing Disclosure Package and the Prospectus. The Mortgage (including the Seventy-sixth

Supplenlental Indenture upon due execution by the Company and the Trustees in accordance with the Mortgage) has been qualifiedunder the 1939 Act.

(I) The Securities have been duly authorized by the Company and, when authenticated in the manner provided fbr in the

Mortgage and delivered against payment of the required consideration therefor, will constitute valkl and legally binding obligations

of the Company, entitled tO the benefits of the Mortgage enibrceable against the Company in accordance with its terms, subject to

(i) applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent transfi_r or similar laws affecting creditors' rights

generally and (ii) general principles of equity (regardless of whether such enforceability is considered in a proceeding at law or in

equity and except tbr the effect on enforceability of federal or state law limiting, delaying or prohibiting the making ofp,ymentsoutside the United States).

(m) The Company is not an investment company ' within the meatling of the Investment Company Act of 1940. as amended
(the "194{) Act"). •

(n) Except as described in or contemplated by the Pricing Disclosure Package and the Prospectus, there arc no pez_ding actions,
suits or proceedings (regulatory or "
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otherwise) against or aftecting the Company ol' its properties that are likely in the aggregate to result in aiiy material adverse change
in the business, properties, results of operations or financial condition of the Company, or that are likely in the aggregate to

n1atcrially and adversely affect the Mortgage, the Securities or the consurnmatioil of' this Agreement or the transactions

coilteinplatcd herein or thereiii.

(o) No filiilg with, or authorization, approval, consent, license, oNler, registration, qualification or decree of, any coul% or
governmental authority or agency Is ncccssary or required fol the pcl'fol iilallce by the Company of its obligations hereunder in

connection with the affcring, issuance or sale of the Securities hereunder or the consummation of the transactions herein

contemplated or far thc due execution, delivery or pertarmancc of the Mortgage by the Company, except such as have already been
made or obtained ar as ntay be required under tbc Securities Act or state securities laws and except for the qualification of the

Seventy-sixth Supplcmemal Indenture under thc 1939Act.

4. Purchase and Sale: Manner of Sale.

(a) Qn the basis of the representations, warranties and covenants herein contained, but subject to the terms and conditions herein
set farth, thc Company agrees to sell ta each of'(he Underwriters, severally and not jointly„and each such Underwriter agrees,
severally and nat jointly, to purcllasc from thc Company, the respective principal anlount of Securities set forth opposite the name
ol such Underwriter in Schedule II hereto at the purcllase price sct forth in Schedule ]I hereto.

(b) The Underwriters agree to make promptly a bona fide public offering of the Securities to the public for sale as sct forth in the
prtcing Disclosure I'ackage, subject, however, to the terms and conditions of this Agreement. The Underwriters agree thilt the
information that they have presented to investors at or priol to the execution of this Agreemcnt is consistent in all nlatcrial respects
with the information that is contained in the Pricing Disclosure Package.

(c) Each Underwriter, severally and not jointly, represents, warrants and agrees that (i) it has complied and v ill comply with all
applicablc provisions af'thc Financial Services anal Markets Act 2000 (the "FSMA") with respect to anything done by it in relation
to the Securities in, tranl or otherwise iflvolving the United Kingdom; and (ii) it has only comnlunicated, or caused ta bc
cnnlnlunicated, and will only conlnlunicate„or caUse ta be conlnlllilicatcd, ailv invitation ol iilduccnlel'll to cngagi'. lli lnvcstlnent
activity (within thc nicaning of Section 21 of the IrSb fA) received by it in coilnection with the issue or sale of the Securities in
circumstances in which Section 21(l ) of the FSMA does nat apply to the Company.

(d) ln relation to each )I kmbcr State af' thc European Econolnic Area which has implemented the Prospectus Directive (each, a
"'Relevant Member State"), each Underwriter, severally and not jointly, represents, warrants and agrees that with elf'ect from and
including the date on lvhich thc Prospec(us Directive is impleinentcd in that Relevant Member State (the "Relevant lniplcmcntation
Date ) il has liat n1adc and wiff

C&
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otherwise) against or affecting the Company or its properties that are likety in the aggregate to result in any material adverse change
in the business, properties, results of operations or financial condition of the Company, or that are likely in the aggregate to
materially and adversely affect the Mortgage, the Securities or tile consummation of this Agreement or the transactions
coalemplated herein or therein.

(o) No filing with, or authorization, approval, consent, license, ordeh registration, qualification or decree of, any court or

governmental authority or agency is necessao, or required for the performance by the Company of its obligations heretmder in
connection with the offering, issuance or sale of the Securities heretmder or the consummation of the transactions herein

contemplated or for the due execution, delivery or performance of the IVIortgage by the Company, except such as have already been
made or obtained or as may be required under the Securities Act or state securities laws and except for the qualification of the
Seventy-sixth Supplemental Indenture under the I939 Act.

4. Purchaj and Sale:/Vlanngr of Sate

(a) On the basis of the representations, warrazlties and cove,mats herein contained, but subject to the tenns and Conditions herein

set forth, the Company agrees to sell to each of the Underwriters: severally and not jointly, and each such Underwriter agrees,

severally and not joi,ltly, to purchase from the Company, the respective principal amount of Securities set tbrth opposite the name
of such Underwriter in Schedtde II hereto at the purchase price set forth in Schedule It hereto.

(b) The Underwriters agree to make promptly a bona fide public offering of the Securities to the public for sale as set forth in the

Pricing Disclosure Package, subject, however, to tile terms and conditions ofthis Agreement. The Underwriters agree that the

inl_)rtnation that they have presented to investors at or prior to the execution of this Agreement is consistent in all material respects
with the information that is contained in tile Pricing Disclosure Package.

(c) Each U_derwriter, severally and not jointly, represents, warrants and agrees that (i) it has complied and will comply with all

applicable provisions of the Financial Services and Markets Act 2000 (the "FSMA") with respect to anything done by it in relation
to the Securities in, fi'om or otherwise involving the United Kingdom; and (it) it has only communicated, or caused to be

communicated, and will only communicate, or cause to be communicated, any invitation or inducement to engage i_l investnlent

activity ¢withiu the meaning of Section 21 of the FSMA) received by it in connection with the issue or sate of the Securities in
circumstances in which Section 21 (1) of the FSMA does not apply to the Company.

(d) In relation to each Member State of tile European Economic Area which has implemented the Prospectus Directive (each, a

"P, elevant Member State"), each Underwrilen severally and uotjointly, represents, warrants and agrees that with elt_ct fi'om and

includiag the date on which the Prospeclus Directive is implemented in that Relevant Member State (tile "Relevant InlplementationDate") it has not made and will
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not niake an offer of Securities to the public iii that Rclevaiit Member State prior to thc publication of a prospectus in relation to the

Securities which has been approved by the conipetent authority in that Relevant Member State or, xvhere appropriate, approved in

aiiotlier Relevaiit Member State and notified to the competent autliority in that Relevant lrtembcr State, all in accordance with the

Prospectus Directive, except that it may, with effect from and including thc Relevant implementation Date, miikc an offer of
Securities to ihc public in that Relevant iMcniber State at;my time:

(i) to legal entities which are authorized or regulated to operate in the lmancial niarkets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

(ii} to any legal entity which lias two or niorc of (I) an average of at least 250 employees during the last financial year; (2) a
total balance sheet of niore titan 643,000,000 and (3) an annual net turnover of more than 650,000,000, as shown in its last
annual or consolidated accounts;

(iii) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining thc prior consent ol the Representatives for any such offer; or

(iv) in aiiy other cirrumstances lulling within Article 3(2) of the Prospectus Directive;

provided that no such offer of Securities shall result in a requirenicnt for the publication by the Coinpany or any Underwriter of a
prospectus pursuant to Article 3 of the Prospectus Directive (or supplcnientat prospectus pursuant to Article l6 of the Prospectus
Direct. ive},

I'or ilie purposes of tliis provision, the expression of an "afTer of Securities to the public" it& relation to any Securities in aiiy
Relevant (vtcmber State means tlie communication in any form and by any ineans of sufficient information on the terms of the offer
and the Securities to be oKered so as to enable an investor to decide to purchase or subscribe for the Securities, as the same may be
varied in that Relevant Member State by any measure implementing thc Prospectus Directive in that Relevant Member State and
the term "Prospectus Directive" means Directive 2003/7l/EC and includes any relevant implenieiiting measure in each Relevant
ivicmbcr State.

(a) The Company represents and agrees that, without the prior consent of the Rcprcsentativc, it has iiot made arid wi! I not make
iuiy of'f'er relating to the Securities that would constitute a "free writing prospectus" as defined in Rulc 405 under thc Act, other thiui
a Pcrniittcd Free "ii/riting I'rospectus; each Underwriter reprcscnts and agrees that, without tlie prior consent ol the Company and
the Reprcscntative, ii, has not made and vvill not make arly ofter relating to the Securities tliat would coiistitute a "free writing
prospectus,

"
as defiiied in Rulc 405 under the Act, other than a Perinitted l'ree 9'riting Prospectus or a free writing prospectus that

is not required to be filed by the
7
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not make an _ ffer of Securities to the public in that Relevant Membcr State prior to the publication of a prospectus in relation to the

Securities which has been approved by tile competent authority in dial Relevant Member State or, where appropriate, approved ill
another Relevant Member State a,_d notified to tile competent authority ill that Relevant Member State, all in accordance with the

Prospectus Directive, except that it may, with effect fi'om and including the Relevant Implementation Date, make al_ offer of
Securities to the public in that Relevant Member State at rely lime:

(i) to legal entities which are authorized or regulated to operate _n the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

(ii) to any legal entity whicll has two or more of(l) an average of at least 250 employees during the last financial year; (2) a

total batancc sheet of more than (?,t3,000,000 and (3) an anmml net turnover el+more than E?50,O00,000, as shown in its last
annual or consolidated accounts;

(iii) to fewer than 100 natural or legal persons (other than qualitied investors as defined in the Prospectus Directive) subject to
obtahliug the prior consent of the Representatives for any such oiler; or

(iv) in any other circumsta1_ces falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of Securities shall result in a requirement for the publication by the Company or any Underwriter of a

prospectus pursuant to Article 3 of the Prospectus Directive (or supplemental prospectus pursuant to Article 16 of the Prospectus
Directive).

For tile purposes of this provision, the expression of an "offer of Securities to the public" ill relation to any Securities in any
Relevant Member Slate means the communication in ally form and by any means ofsuttieient information on the terms of the offer

and the Securities to be offered so as tcJ enable an investor to decide to purchase or subscribe for the Securities, as the same may be
varied in that Relevant/Vlember State by any measure implementing the Prospectus Directive in that Relevant Member State and

the term "Prospectus Directive" means Directive 2003/71/EC and includes ally relevant implementing measure in each Relevant
Mere her State.

5. IEree Writin__

(a) The Company represents and agrees that, without the prior consent of the Representative, it has not made and will no! make

any offer relating to the Securities that would constitute a "free writing prospectus" as defined in Rule 405 under tile Act, other than

a Permitted Free Writing Prospectus; each Underwriter represents and agrees that, withot|t the prior consent of the Company an.d

d_e Representative, it has not made and will net make ally offer relating to the Securities that would constitute a "free writing

prospectus." as defined ill Rule 405 trader tile Act, other than a Permitted Free Writing Prospectus or a free writing prospectus that
is not required to be filed by the
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Company pursuant io Rulc 433 under thc Securities Act. Arly sucli free writing prospectus the use of wllich is consented io by the

Company and thc Representative is reterred to herein as a "I'ermittcd Free Writing Prospectus. "The only Permitted Free Writing
Prospectus as of the time of this Agreement is the final term sheet referred to in paragraph 5{b)below.

&b) rhe Company agrees to tile a final term sheet, in the form of Schedule I hereto and approved by the Representative pursuant

to 14&lc -'133(d) under tlic Securities Act within the time period prescribed by such Rule.

{c)The Conipany and thc Underwriters have complied and will comply with the requirements of' Rule 161 and Rule 433 under

the Securities Act applicable to any I'ree writing prospectus„ including timely Commission filiiig where required and lcgending.

(d) The Company agrees that il'at any tinte following issuance of a Permitted I"rcc Writing Prospectus any event occurred or
occili's as '1 i'csult of which such Pcrtnitted Free Writing Prospectus would conliict in any material respect with thc information in

tlie Registration Statement, the Pricing Prospectus or thc Prospectus or include an untrue statement of a material fact or omit to state
any material fact necessary in order to make the statements therein, in light of the circumstances then prevailing„not misleading, the
Company will give prompt notice thereof to the Representative and, if requested by the Representative, wil! prepare and furnish
without charge to each Underwriter a Perniittcd Free Writing Prospectus or other docunient which will correct such conflict,
staieltielit of olnissio»; p~ oviried, hon ever, that this representation and warranty shall not apply to any statements or omissions iii a

Permitted Free Writing Prospectus made in reliance upon and in coiiformity with information furnished in writing to the Company
by an Underwriter through the Representative expressly for use therein.

6. Time and Place of C osin Default of I)nderwriters.

{a)Payment lor the Securities shaH be made at the direction of the Company against delivery ol'the Securities at the office of
The Bank of New York Mellon, Corporate Trust Department, 101 Barclay Street, Suite EIW, Ncw York, New York, l0286 or such
other place, tinic and date as the Representative and the Company may agree, Such dclivcry and payment shall occur at or about
11:00A.M. oil January 15, 2009, and is herein called the "Closing Date. "Payment for the Securities shall be by wire transfer of
immediately available Iunds ag,'iinst delivery to The Depository Trust Company or to Thc Bank of Ncw York Mellon, as custodian
for 'I'he Depository 'I'rust Company, in fully registcrcd global forin registcrcd in the name oi'CEDE". 8c Co., as nominee for Thc
Depository Trust Company, for the respective accounts specified by the Representative not later than the close of business on the
business day prior to thc Closing Date or such other date and time not later than the Closing Date as agreed by Tlie Depository
Trust Company or The Bank of New York Mellon. For the purpose of expediting the checking of thc certificates by tlie
Represei!tativc, thc Coinpany agrees io make the Securities availablc to!Ile Representative liot later than 3:00 I'.Ivl. Ncw York City
t I!lie, oli ihe 1'isi
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CompanypurstanttoRule433undertheSecuritiesAct.Any such fi'ee writing prospectus the use of which is consented to by the

Company and the Representative is referred to herein as a "Permitted Free Writing Prospectus." The only Permitted Free Writing
Prospectus as of the time of this Agreement is the final term sheet referred to in paragraph 5(b) below.

(b) The Company agrees to file a final term sheet, in tile form of Schedule I hereto and approved by the Representative pursuant
to Rule 433(d) under the Securities Act within the time period prescribed by such Rute.

(c) The Company and the Underwriters have complied and will comply with the requirements of Rule 164 and Rule 433 under

the Securities Act applicable to any free writing prospectus, including timely Commission filing where required and Icgending.

(d) The Company agrees that if at any time following issuance of a Permitted Free Writing Prospectus any evcf;t occurred or

occurs as a result of which such Permitted Free Writing Prospectus would conflict in any material respect with the intbrmation in

the Registration Statement, the Pricing Prospectus or the Prospectus or include an untrue statement of a material fact or omit to state

any material fact necessary in order to make the statements therein, in light of the circumstances then prevailing, not misleading, the
Company will give prompt notice thereof to the Representative and, if requested by the Representative, will prepare and filmish

without charge to each Underwriter a Permitted Free Writing Prospectus or other document which will correct such conflict,

statement or omission; provided, howeveJ: that this representation and warranty shall not apply to any statements or omissions in a

Permitted Free Writing Prospectus made in reliance upon and in COlfformity with information fimfished in writing to the Company
by an Underwriter through the Representative expressly for use therein.

6. Time and.__place of Closing; Defauh of Undo_r writers,

(a) Payment tbr the Securities shall be made at tile direction of the Company against delivery oflhe Securilies at the office of

The Bank of New York Mellon, Corporate Trust Department, I01 Barclay Street, Suite 8W, New York, New York, 10286 or such

other place, time ,and date as the Representative and tile Company may agree. Such dclivcry and payment shall occur at or about

I 1:00 A.M. on Jammry 15, 2009, and is herein called the "Closing Date." Payment for the Securities shall be by wire transfer of

immediately available funds ag'_inst delivery to The Depository Trust Company or to The Bank of New York Mellon, zLs custodian

for The Depository Trust Company, in fully registered global forln registered in the name of CEDE & Co., as nominee lbr The

DepositoE¢ Trust Company, for the respective accounts specified by the Representative not later than the close of business on the

business day prior to the Closing Date or such other date a,_d time not later than the Closing Date as agreed by The Depository
Trus_ Company or Tire Bank of New York Mellon. For the purpose of expediting the checking oflhe certificates by tile

Representative, the Company agrees to make the Securities available to the Representative not laler than 3:00 P.M. New York Citytime, _m lhe last
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I'ull business day prior to the Closing Date «t said office of The Bank of"New York Melloli,

(b) if one or morc Undcrwritcrs shall, for any reason other than a reason perniittcd hereunder, fail to take up and pay for the

priiicipal amount of the Securities to be purchased by such onc or more Undcnvriters, the Company shall immediately natif'y the

Representative, rnid thc nan-dcfaultiiig Underwriters sl&all be obligated to take up a«d pay for (in additior& to thc respective prirrcipal

amount ol the,' Securities set forth opposite their respective names in Schedule Il hcreta) tire pri&icipal amount of Securities that such
dcf'aulting Undervvritcr or Under&vriters failed to take up and pay for, up ta a principal amount thereof equal to, in thc case of each
such remaining Under&vriter, IO'80 of the principal amount of all Securities. Each non-defaulting Underwriter shall do so on a
pro-rata basis accorrling to the amounts set f'orth opposite the name af such non-defaulting Underwriter in Schedule II hereto, and
such non-defaulting Underwriters shall have thc right„within 24 hours af receipt of such notice, either to take up and i)ay for (in
such proportion as may bc ag&rccd upon among them), or ta substitute ar&other Undenvriter ar Uriderwriters, satisfactory to the

Conipany, ta take up and pay for the remaining principal amount of the Securities that the defaulting Underwriter or Underwriters
agreed but failed to purchase. If'any unpurchased Securities still re&naia, then the Company or thc Representative shal! be entitled to
an additional period of 24 hours within which ta procure another party or parties, members of thc Financial industry Regulatory
Autharity, ir&c. (thc "Authority" ) (or if nat members of the Authority, who are not eligible for membership in thc Authority and vvho

agree (i) to niakc no sales within the United States, its territories or its possessior&s or to persoris who are citizens thereof'or
residents therein and (ii) in making sales to comply with the Authority's Canduct Rules) and satisfactory to thc Company, ta
purcliase or agree to purchase such unpurchased Securities on the terms herein sct forth. [n any such case, either the Representative
or the Co«ipa«y shall have the right ta postpa«e the Closing Dale for a period not to exceed three full business days Irom the date
agreed upon in accordance with this paragraph 6, in order that tl&e necessary changes iri the Registration Staternc«t a«d Prospectus
«nd any other documents and arrange&nents may bc efTectcri. If (i) neither thc non-defaulting Under&vrite&s nor the Carnpany hris

«rranged for the purchase of such unpurchased Securities by another party or parties as above provided and (ii) the Company and
thc nan-dcfauftir&g Underwriters have not mutually agreed to offer and sell the Securities other than the unpurchased Securities,
then this A& reement shall terminate without any liability on the part of the Company or any Underwriter (other than an Undcrivriter
tli«t shall have failed or refused, in accordance with thc terms hereof, to purchase arid piiy for the principal amount af the Securities
that such Underwriter has «greed to purchase as provided in par&&graph 4 hereof}, except as otherwise provided in paragraph 7 and
paragraph 8 hereof.

(a) As soon as re«son«bly possible after the execution aiid delivery of this Agreement, the Company will file the Prospectus vvith

the Com&nission pursua&it to Rule 424 under the Securities Act ("Rulc 424"), setting f'orth, a«lang other things„ the necessary
information with respect to the terms of offering of the Securities and make any other required filings pursuant to Rulc 433 under
the Securities Act. Upon request,
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full business day prior to the Closing Date at said office of The Bank of New _brk Mellon.

(b) If one or more Underwriters shall, for any reason other titan a reason permitted hereunder, fail to take up and pay for the

principal amount of the Securities to be purchased by such one or more Underwriters, the Company shall i,nmediately notify the

Representative, and the non-de[hulting Underwriters shall be obligated to take up and pay for (in addition to the respective principal
amount of the Securities set :forth opposite their respective names in Schedt, le 11 hereto) the principal amount of Securities that such

defaulting Underwriter or Undenvriters f;aited to take up and pay for, up to a principal amount thereof equal to, in the case of each

such remaining Underwriter, 10% of the principal amount ofalt Securities. Each non-defaulting Underwriter shall do so on a

pro-rata basis according to the amounts set tbrth opposite the name of sucll non-defaulting Underwriter in Schedule il hereto, and

such non-detimlting Underwriters shall have the right, within 24 hours of receipt of such notice, either to lake up and pay for (in

such proportion as may be agreed upon among them), or to substitute artother Undet_vriter or Underwriters, satisfactory to the

Company, to take up and pay for the remaining principal amount of the Securities that the defaulting Underwriter or Under, vriters

agreed but failed to purchase. If any unpurchased Securities still remain, then the Company or the Representative shall be en|itled to

an additional period of 24 hours within which to procure another party or parties, members of the Financial Industry Regulatory

Authority, Inc. (the "Authority") (or if not members of the Authority, who are not eligible fbr membership in the Authority and whu
agree (i) to make no sales within the United States, its territories or its possessions or to persons who are citizens tllereofor

residents therein and (it) in making sales to comply with the Authority's Conduct Rules) and satisfactory to the Company, to

purchase or agree to purchase such unpurchased Securities on the terms herein set forth. In any such case, either the Representative

or the Company shall have the right to postpone the Closing Date for a period not to exceed three full business days from the date

agreed upon in accordance with this paragraph 6, in order that the necessary changes in the Registration Statement and Prospectus

and any other documents and arrangements may be effected. If(i) neither the non-defaulting Underwriters nor the Company has

arranged fbr the purchase of such unpurchased Securities by another party or parties as above provided and (it) the Company and

the non-deNulting Underwriters have not mutually agreed to offer and sell the Securities other than the unpurchased Securities,
then this Agreement shall terminate without any liability on the part of the Company or any Underwriter (other lh;m an Underwriter

that shall have failed or rcfilsed, in accordance with the terms hereof, to purchase and pay for the principal amount of the Securities

that such Underwriter has agreed to pt, rchase as provided in paragraph 4 hereoO, except as otheravise provided in paragraph 7 and
paragraph 8 hereof.

7, Covenan___!_.0f the Colnpan0.x. The Company covenants with each Underwriter that:

(a) As soon as reasonable possible after the execution and deJ,ivery of t!lis Agreement, the Company will file the Prospectus with
the Commission pursuant to Rule 424 under the Securities Act ( Rule 424 ), setting fbrth, among other things, the necessary

information with respect to the terms of offering of the Securities and make any other required filings pursuant to Rule 433 under
the Securities Act. Upon request,

9
i

I

Source: CAROLINA POWER & LIG, 8-K, Januar/15. 2009



thc Coinpany will promptly dclivcr ta the Representative and to counsel for the Underwriters, to the extei)t not previously delivered,
ane fully executed copy or one conformed copy, certified by an officer of the Company, ol'd)e Registration Statement, as originally
filed, and of all amendments thereto, if'any, heretofore or hereafter made (other than those relating solely to Registered Securities
other than the Securities), including any post-effective an)endmeiit (in each case including all exhibits filed therewith and all

doc«i«ants incorporated tl)ercin not previously furnished to the Representative), including signed copies of cacli co))sent and
certificate. included therein or filed as an exhibit thereto, and will deliver to the Representative for distribution to the Underwriters
as many conformed copies of the foregoing (excluding the exhibits, but including all documents incorporated therein) as the
Representative may reasonably request. The Company will also send to the Underwriters as soon as practicable after the date of'this
Agreement and thereafter from time ta time as many copies of the Prospectus and thc Preliminary Prospectus as thc Representative
may reasonably request for thc purposes required by thc Securities Act.

(b) During such period (not exceeding nine months) after the commencement of;the offering of the Securities as the
Underwriters may be required by law to deliver a Prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the
Securities Act), if'any event relating to or affecting the Company, nr of'which the Cnmpany shall be advised in writing by the
Representative shall occur, which in ihe Company's reasonable opinion (after consultation with coui)scl for the Representative)
sliould bc sct fortli in a supplcincnt ta or an amendment of the Prospectus in order to make the Prospectus nat n)isleading in the
light of'the circumstances when it is delivered to a purchaser (or in lieu thereof, the notice referred to in Rulc 173(a) under the
Securities Act), or if it is necessary to amend the Prospectus to comply with the Securities Act, the Company will forthwith at!ts
expense prepare, file with the Commission and furnish to the Underwriters and dealers named by thc Representative a reasonable
))umber of copies of a supplement or supplements or an amendment or aniendn)cuts io (hc Prospectus that will supplement or
amend the Prospectus so )liat as silpplemented or amciuled it will comply with thc Securiiies Act and will not coiitain any untrue
statement of a material f'act or omit to state any material fact necessa)y in order to make the statements therein, in the light of thc
circuinstances when the Prospectus is delivered to a purchaser, not misleading. In case any Underv'ritcr is required to dclivcr a
Prospectus (or ii) lie« ihcrcof, the notice rcf'crred to in Rulc 173(a) under the Sec«ritics Act) af'ter thc expiration of nine mnnths after
thc commencement ol the offering of the Securities, the Company, upon the request of the Representative, will furnish to the
Representative, 'li tl)e cxpcllse of slicl) Underwriter, ii I'casa)1;lble quantity nf a supplen)entcd Qi' aL11ended prospectus, ol'

supplements or amendiuents to the Prospectus, con)plying with Section 10(a) of the Securities Act.

(c) The Con)pany will niake generally available to its security holders, as soon as reasonably practicable, but in any event not
later th m 16 months af'ter thc cnd nf the fiscal quarter in which the filing of the Prnspcctus pursuant to Rulc 424 occurs, an earnings
statement (in form complyin ~ with the provisions of Section 11{a)of the Securities Act, which need iiot bc ci:rtified by independent
public accountants) covering a period of tsvelvc months beginning not later than the first day of the Conipany's fiscal quarter next
folio)ving the filing of the Prospectus pursuant to Rule 424.
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the Company will promptly deliver to the l{epresentative and to counsel for the Underwriters, to tile extent not previously delivered,

one fully executed copy or one conformed copy, certified by an officer of the Company, of the Registration Statement, as originally

|_]ed, atld of all amendments thereto, if any, heretofore or hereafter made (other than those relating solely to Registered Securities
other than tile Securities), including any post-effective amendment (in each case including all exhibits filed therewith and all

documents incorporated therein not previously fin'nished to the Representative), including signed copies of each consent and

certificate included therein or filed as an exhibit thereto, and will deliver to the Representative for distribution to the Underwriters

as re;my conformed copies of the foregoing (excluding the exhibits, but including all documents incorporated therein) as the

Representative may reasonably request. The Company will also send to the Underwriters as soon as practicable after the date of this

Agreement and thereafter from time to time as many copies of the Prospectus and the Preliminary Prospectus as the Representative
amy rea._onably request for the purposes required by the Securities Act.

(b) During such period (not exceeding nine months) after the commencement of the offering of the Securities as the

Underwriters may be required by law to deliver a Prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the

Securities Act), if any event relating to or affecting the Company, or of which tile Company shall be advised in writing by the

l{eprcse_tative shall occur, which in the Company's reasonable opinion (after consultation with counsel tbr the Representative)

should be set forth in a supplement to or an amendment of the Prospectus in order to make the Prospectus not misleading in the

light ol'the circumstatxces when it is delivered to a purchaser (or ill lieu thereot; the notice referred to in Rule 173(a) under the

Sec_lrities Act), or if it is necessary to amend the Prospectus to comply with the Securities Act, tile Company will fbrthwith at its

expense prepare, file with the Commission and furnish to the Underwriters and dealers ,mined by the Representative a reasonable

Jmmber of copies ofa supplement or supplements or an amendment or amendments io tile Prospectus that will supplement or

amend the Prospectus so ttmt as supplemented or amended it will comply with the Secn,'ilies Act and will not contain any untrue

statement of a material fact or omit to state any material fact necessat 7 in order to make tile statements therein, in the light of the
circumstances when the Prospectus is delivered to a purchaser, not misleading. In casc any Underwritcr is required to deliver a

Prospectus (or in lieu thereof, the notice referred to in Rule 173(a) under the Seettrities Act) after the expiration of nine months after

the commencement of the ofi_ring of the Securities, the Company, upon tile request of the Representative, will furnish to the

[{epreseutative, at tile expense of such Underwriter, a reasotmble quantity of a supplemented o1"amended prospectus, or
supplements or amendments to the Prospectus, complying with Section 10(a) of the Securities Act.

(c) The Company will make generally available to its security holders, as soon as reasonably practicable, but in any event not

later than 16 months after the end of the fiscal quarter in which the liling of the Prospectus pursuant to Rule 42,1 occurs, an earnings

stateme,tt (in fbrm complying with the provisions of Section I l(a) of the Securities Acl, which need uot be certified by independent

public accountants) covering a pcriod of twelve months beginning not later than the first day of the Company's fiscal quarter next
following the t71ing of the Prospectus pursuant to Rule 424.
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(d) The Company will usc conimcrcially reasonable eftorts proniptly to do and perform all things to be done and performed by it

licreunder prior to ihe Closing Date and to satisfy all conditions precedent to thc delivery by it of thc Securities,

(c) As soon as reasonably possible after thc Closing Date, thc Conipany will cause the Sevctity-sixth Supplemental Indenture to
be recorded in all recording ofliccs in the States of North Carolina a»d South Carolina in which thc property interidcd to be subject
to the lien of thc i&tortgagc is located,

(f) The Company will advise the Representative, or the Representative's counsel, promptly of'thc filing of the Prospectus
pursuant to Rule 424 and of any amendment or supplement to the Prospectus or Registration Statenient or of official notice of
institution of proceedings for, or the entry of, a stop order suspending the effectiveness of the Registration Statement and, if such a
stop order should be entered, use commercially reasonable etTorts to obtain the prompt removal thereof.

(g) If at any time when Securities rcinain unsold by the Underwriters, the Company receives I'rom the Commission a notice
pursuant to Rule 40 l(g)(2) of the Securities Act or otherwise ceases to be eligible to use the automatic shelf registration statement
form, tlic Company will (i) promptly notify the Reprcselttatives, (ii) promptly file a ncw registration statcnient or post-effective,
Qnlcndnlent oii the proper form rcla(ing to the Securities, in a form reasonably satisfactory to the (representatives, or take such other
action, ai'ter consultation with counsel, as the Company believes is appropriate, (iii) use comniercially reasonable efforts to cause
any ncw registration statement or post-effective amend&nent that may be filed pursuant to clause (ii) above, to be declared cifcctive
and (iv) promptly notily the Representatives of any such effectiveness. The Conipany will take all other coniniercially reasonable
action as it deems appropriate to permit ihc public offering and sale of the Securities to continue as contemplated in the registration
statciiicnt that was subject of the Rule 40 l(g}(2) notice or for which the Company has otherwisc become ineligible. References
hcrcin to thc Registration Stiitem«nt sliall include such new registration statement or post-eflective ainendnicnt, as the case may be.

(h) Thc Company will use commercially reasonable efforts to qualify the Securities, as may be required, I'or offer and sale under
the HIue Sky or legal investment laws of such jurisdictions as the Representative may designate and will file and make in each year
such statements or reports as are or may be reasonably required by the laws of such jurisdictions; providect, hr~ivc&ver, that the
Company shall not bc required to qualify as a foreign corporation or dealer in securities, or to tile imy general conscnts to service of
process, under the laws ol any jurisdiction,

(i) Prior to the termination of the offering of the Securities, the Company will not file any amendment to the Registration
Statement or supplement to thc Pricing Prospectus or the Prospectus which shall not have previously been furnished to thc
Represcntativc or of which the Reprcscntative sliall not previously have been advised nr to which thc Represent;itive sliall
reasoiiably object in writing and which has not been approved by the Underwriter(s) or their counsel acting on belial f of the
Underwriters.
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(d) The Company will use conunercially reasonable efforts promptly to do and perform all things Io be done and pertbrmed by it
hereunder prior to tile Closing Date and to satisfy all conditions precedent to the deliver), by it of the Securities.

('e) .'ks soon as reasonably possible after the Closing Date, the Company will cause tile Seventy-sixth Supplemental I,ldenture to

be recorded in all recording oMces in the Stales of North Carolina and Sottlll Carolina it1 which the property imended to be snbject
to the lien of the Mortgage is located,

(t) Tile Company will advise die Representative, or the Representative,s counsel, promptly of the filing of the Prospectus
pursuant to Rule 424 and of any amendment or supplement to lhe Prospectus or Registration Statement or ofofficial notice of

institution of proceedings for, or the entry of, a stop order suspending the effectiveness of the Registration Statement and, if such a
stop order should be entered, use commercially reasonable efforts to obtain the prompt removal thereof.

(g) If at any time when Securities remain unsold by the Underwriters, the Company receives fi'om the Commission a notice

pursuant to Rule 401(g)(2) of the Securities Act or otherwise ceases to be eligible to use tile automatic shelf registration statement

form, the Company will (i) promptly notify the Representatives, (ii) promptly file a new registration statement or post-effective

amendment on the proper form relating to the Securities, in a form reasonably satisfactory to the Represeiltatives, or take such olher

action, after consultation with counsel, as the Company believes is appropriate, (iii) use commercially reasonable efforts to cause

any new registration statement or post-effective amendment that may be filed pursuant to clause (ii) above, to be declared effective

and (iv) promptly notify, the Representatives of any such effectiveness. The Company will take all other commercially reasonable

action as it deems appropriate to permit the public offering and sale of the Securities to co,ltiiiue as conlemplated in the registration

statement flint was subject of the Rule 401(g)(2) notice or for which the Company has otherwise become ineligible. References

herein to the Registratiotl Statement shall include s,ch new registratio,a statement or post-effective amendmenl, as the case may be.

(h) The Company will use commercially reasonable efforts to qualify tile Securities, as may be required, for offer and sale under

the Blue Sky or legal investment laws of sttch jurisdictions as the Representative may designate and will file and make in each year
such statemems or reports as are or may be reasonably required by the laws of such jurisdictions; provided, however, that the

Company shall not be required to qualify as a foreign corporation or dealer in securities, or to tile any general con._ents to service of
process, under the laws ofany.iurisdiction.

(i) Prior to tile termination of the offering of the Securities, the Company will not file any amendment to file Registration
Statement or supplement to the Pricing Prospectus or the Prospectns which shall not have previously been fimlished to the

Representative or of which the Representative shall not previously tl.'we been advised or to which ttle Representative shall

reasonably object in writing and which has not been approved by the Underwriter(s) or their counsel acting on behalf of theUnderwriters.
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B. Pa mcn of Ex enses, The Company will pay all expenses incident to ihe performance ol'its obligations under this Agreement,

including (a) thc printing and filing of' the Registration Statement arid the printing of this Agreement, (b) the delivery of thc Securities
to tile Underwriters, (c) the fees and disbursenrents of thc Company s comlsel and accoulrtants, (d} the expenses ill corlrrection with the

qualification of thc Sccuritics urrder securities laws in accordance with the provisions of paragraph 7(g) hereof, including filing f'ees

and thc fees and disbursements of counsel for the Underwriters in connection therewith, suds fees and disbursements not io exceed
$7,500, (e) thc printi» and delivery to ihe Underwriters of copies of the Registration Statement and all amendments thereto, thc

Preliminary Prospectus, any Permitted I"rcc Writing Prospectus and thc Prospectus and any amendments or supplements thereto,
(f) the printing and delivery lo thc Underwriters of copies of the Blue Sky Survey and (g) thc preparation, execution, filing and

recording by the Company of' thc Seventy-sixth Supplemental Indenture (such filing and recordation to be promptly nrade after
execution and delivery thereof io the Trustees under the Mortgage in thc counties in which the mortgaged property of the Company is
located); and the Company wiII pay all taxes, if any (but not including any transfer taxes), on the issue of the Securities and the filing
and recordation of the Seventy-sixth Supplemental Indenture. The fees and disbursements of Uriderwritcrs' counsel shall be paid by
tile Uirderwrltefs (subject, llowevef, to tile pl'ovisiolls of tfrls paragl"iph B I equiflllg paylnent by tile Conrpalry of fees arid

disbursements not to exceed $7,500); provided, however, that if this Agreement is terminated in accordance with thc provisiorrs of
paragraph 9, 10 or 12 hereof', the Colllpally sllall reimburse the Representative f'or the account of flic Underwriters for thc fees and
disburscinents of Undervvriters' counsel. The Company shall not be required to pay any amount for any expenses of the Representative
or of'any other of the Underwriters except as provided in paragraph 7 hereof and in this paragraph B. The Company shall not in any
event be liable to any of the Underwriters for damages on account of the loss of anticipated profit,

9. Conditions of Underwri crs' Obli ations. Thc several obligations of'the Underwriters to purchase arid pay for thc Securities shall
bc subject to thc accuracy of'ihc representations and warranties on thc part of'thc Company as of the date hereof and the Closing Date.
to the performance by the Company of its obligations to be performed hereunder prior to thc Closing Date, and to the following
frlrtller co11rlitiolls:

(a) Xo stop order suspending thc effectiveness of thc Registration Statement shall be in efi'ect on the Closing Date and no
proceedings for that purpose shall be pending before, or, to tire Company's knowledge, threatened by, thc Commission on the
Closing Date and no notice fiom ihc Contrnission pursuant to Rulc 401(g)(2) of the Securities Act shall have been received by the
Company. The Representative shall have received, prior to payment for thc Securities, a certificate dated the Closing Date and
signed by the Chairman„Presidcrit, Treasurer or a Vice President of the Company to the effect that no such stop order is in effect,
thai no proceedings for such purpose are pending before or, to tl)c krrowledgc of the Company, threatcncd by the Conimission and
no notice I'rom the Corrrrnissioir pursuant to Rule 401(g)(2) ol thc Securities Acthas been received by the Companv.

(b) At ihc time of execution of this Agrecmeiit, or such later date as shall have been cmiscnted to by thc Representative, there
shall have bceri issued, and on the Closing

12

Source' , CAROLtNA POWER & t IG, S-K, January t5. 2009

8. _y_ment of Expenses. Tt_e Company will pay all expenses incident to the pedbrmance of its obligations under this Agreement,

including (a) tile printing aud filing of tlie Registration Statement and the printing of this Agreement, (b) the delivery of the Securities

to the Underwriters, (c) the fees and disbursements of the Company's counsel and accountants, (d) the expenses in connectiot_ with the

qualification of the Securities under securities taws in accordance with the provisions of paragraph 7(g) hereof; including filing fees
and the fees and disbursements of counsel for the Underwriters in connection there'with, such fees and disbursements not to exceed

$7,500, (e) the printing and delivery to the Underwriters of copies of the Registration Statemetlt and all amendments thereto, tile

Preliminary Prospectus, any Permitted Free Writing Prospectus and the Prospectus and any amendments or supplements thereto,

(0 the printing and delivery to the Underwriters of copies of the Blue Sky St,rvey and (g) the preparation, exect,tion, filing and

recording by the Company of the Seventy-sixth Supplemental Indenture (such filing and ,'ecordation to be promptly made after

execution and delivery thereof to the Trustees under the Mortgage in the counties in which the mortgaged property of the Company is

located); and the Company will pay all taxes, if any (but not including any Ira Isfer taxes), on the issue of the Securities and the filing
and recordation of the Seventy-sixth Supplemental Indenture. The fees and disbursements of Underwriters' counsel shall be paid by

the Underwriters (subject, however, to the provisions of this paragraph 8 requiring payment by the Company of fees and

disbursements not to exceed $7,500); provided, however, that if this Agreement is terminated in accordance wilh the provisions of

paragraph 9, I0 or 12 hereof, the Company shall reimburse the Representative for the accou,at of the Underwriters for the fees and

disbursements of Underwriters' counsel. The Cotnpany shall not be required to pay ally amount for any expenses of the Representative

or of any other of the Underwriters except as provided in paragraph 7 hereof and in this paragraph 8. The Company shall not in ally
cvcnt be liable to any of the Underwriters for damages on account of the loss of anticipated profit.

9. Conditions of Underwriters' Obligations. The several obligations of the Underwriters to purchase and pay for the Securities shall

be subject to the accuracy of the representations and warranties on the part orthe Company as of the date hereof and the Closing Date.

to the performance by the Company of its obligations to be performed hereunder prior to the Closing Date, and to the following
further conditions:

(a) No stop order suspending the effectiveness of the Registration Statement shall be in effect on the Closing Date and no

proceedings for thai purpose shall be pending before, or, to the Company s knowledge, threatened by, the Commission on the

Closing Date and no notice fi'om tile Commission pursuazlt to RuIe 401(g)(2) of the Securities Act shall have been received by the

Company, Tile Representative shall have received, prior to payment for the Securities, a certificate dated the Closing Date and

signed by the Chaimlan, President, Treasurer or a Vice Preside,it of the Company to the effect that no such stop order is in effect,
that no proceedings for such purpose are pending before or, to the knowledge of the Compa._y, threatened by the Commissio._ and

no notice from tlie Commission pursuant to Rule 401 (g)(2) of the Securities Act has been received by the Company.

(b) At Ihe time of execution of this Agreement, or such later date as shall Imve been consented to by the Representative, there
shall have beet_ issued, and on the Closing
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Date there shall bc in 1'ull force and effect, orders of the North Carolina Utilities Comruission and the Public Service Co»rmission of
South Carolina authorizing the issuance and sale of ihc Securities, none of which shall contairr any provision »»acceptable to the

Representative by reason of its being materially adverse to the Company (it being understood that no such order in ef'feet on the

date of this Agreemerrt arrd heretofore furnished lo the Representative or counsel for the Underwriters contains any such
unacccptab1c f)lovlsron).

(c) At thc Closing Date, the Representative shall receive favorable opinions, and, with respect to clauses (vii) and 1'viii),

assurarrcc statcmcnts, from: (1) Hrmton & Williams LLP, counsel to the Company, which opinions or assurance statements, as the
case may be, sha11be satisfa(:tory in form and substance to counsel for the Undervvritcrs, and (2) Desvcy & LeBoeuf LLP, counsel
f'or the Underwriters, in each of which opinions (except 1lunton & Williams LLP as to matters of North Carolina law and except as
to subdivisions (v) as to which Dewey & LcBocuf LLP need express no opinion) said counsel may rely as to all matters of North
Carolina and South Carolina law uporr the opinions of David B. Fountain, Esq. , Vice President —Legal of Progress Energy Service
Company LLC, acting as counsel to the Company, and Nelson, lvfullins, Riley & Scarborough, L.L,P., respectively, to the effect
tf1at.'

(i) Thc rVfortgagc has been duly and validly authorized by all rrecessary corporate action (with this opinio» only required in
thc opinions of 1-lunton & Williams LLP and Dewey & LeBoeuf LLP as to the supplemental indenturcs subsequent ta the
Sixty-fourth Supplemental Indenture), has been duly and validly executed and delivered by the Company (svith this opinion
required in tlrc 1-lunto» & Williams LLP and Dewey & LeBocuf LLP opinions only as to thc Seventy-sixth Supplemental
fndcrrturc), and is a valid and binding mortgage of the Company enforceable in accordance with its tcrnrs, except as limited by
bankruptcy, insolvency or other laws affecting r»orsgagccs' and other creditors' rights and general equitable principles and any
rrnplicd covenarr( of good faith and fair dealing (with this opinion only required in the opinions of Hunton & Williams LLP and
Dervcy & LeBoeuf' LLP as to the supplemental indenturcs subsequent to the Sixty-four'th Supplemental indenture); provided,
Aolcevcl', tf!a't cel't'rr» remedies, waiver s anti other pl ovisions of the fvfol'tgage may liat be enforccablc, but such unerrf'orccability
v«'ill not render the Mortgage invalid as a svholc or affect the judicial enforcement of(A) the obligation of the Car»puny to repay
the principa1, together with the interest thercorr as provi(led in the Securities or (B) the right of' thc Truslees to exercise their right
to foreclose under the Mortgage;

(ii) The lVfortgagc has bee» duly qualified under the 1939Act;

(iii) Assurrring aulhcntication of thc Securities by the Trustee in accordance with the Mortgage and delivery of thc Securities
to arul prlyrrlerlt for tire Securities by thc Underwriters, as provided rrr (iris Agrccmerrt, thc Securities have been duly and validly
authorizccl, executed and delivered a»d are legal, valid and binding obligations of'the Company cnforccablc in accordance with
their
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Date there shall be in lhtl fbrce and effect, orders of the North Carolina Utilities Commission and the Public Service Commission of'

South Carolina audmrlzing the issuance and sale of the Securities, none of which shall conrail! any provision unacceptable to the

Representative by reason of its being materially adverse to the Company (it being understood that no such order in effect oq the

date of this Agreement and heretofore fhrnished to the RepresentaTive or counsel for the Underwriters contains any such
unacceptable provision).

(c) At the Closing Date. ttle Representative shall receive t]avorable opinions, and, with respect to clauses (vii) and (viii).

assurance statements, fi'om: (1) Hunton & Williams LLE counsel to the Company, which opinions or assurance statements, as the

case may be, shall be satisfactory in form and substance to counsel for the Underwriters, and (2) Dewey & LeBoeuf LLP, counsel

for the Underwriters, in each of_,vhich opiMons (except Hunton & Williams LLP as to ,hatters of North Carolina law and except as
to st, bdivisions (v) as to which Dewey & LeBoeufLLP need express no opinion) said counsel may rely as to all matters of Noah

Carolina and South Carolina law upon the opinions of David B. Fountain, Esq., Vice President _ Legal of Progress Energy Service

Company LLC, acting as cotmsel to the Company, and Nelson, Mullins, Riley & Scarborough, L.L.E, respectively, to the effectthat:

(i) The Mortgage has been duly and valktly authorized by all necessary corporate action (with this opinion only required in

the opinions ofHunton & Williams LLP and Dewey & LeBoeufLLP as to the supplemental indentures subsequent to the

Sixty-fourth Supplemental Indenture), has been duly and validly executed and delivered by the Company (with this opinion

required in die Hunton & Williams LLP and Dewey & LeBoeuf LLP opinions only as to d_e Seventy-sixth Supplemental

Indenture), and is a valid and binding mortgage of die Company enforceable in accordance with its tenns, except as limited by

bankruptcy, insolvency or oilier laws affecting mortgagees' and other creditors' rights and general equitable principles and ,any
implied covenant of good faith and fair dealing (with this opinion only requffed in the opinions ofHtmton & Williams LLP and

Dewey & LeBoeuf LLP as to the supplemental indentures subsequent to the Sixty-fourth SupplemenTal Indenture); pw,ided,

however, that certain remedies, waivers and other provisions of the Mortgage may not be enforceable, but such unenforceability

will not render the Mortgage invalid as a whole or aff_ect the judicial enforcement of(A) the obligation of the Company to repay

the principal, together with the interest thereon as provided in the Securities or (B) the right of the Trustees to exercise their right
to foreclose under the MorTgage;

(ii) The Mortgage has been duly qualified under the 1939 Act;

(iii) Assuming authentication of the Securities by the Trustee in accordance with the Mortgage and delivery of the Securities

to and payment Ibr tile Securities by the Undervcriters, as provided in this Agreement, the Secur ties have been duly and validly

authorized, executed and delivered and arc legal, valid and binding obligations of the Company enforceable in accordance withthcir
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terms. except as limited by bankruptcy, insolvency or other lavvs aft'ecting morigagees' and other creditors' rights and general
equitable principles and any i&nplictl covenant of good faith and fair dealings, and arc entitled to the benefits of thc security
afforded by the Mortgage, and are secured equally and ratably with all other bonds outstanding under the Mortgage except
insofar as any sinking or other fund may afford additional security for the bonds of any particular series;

(iv} The statements made in the Basic Prospectus under the caption "Description or First Mortgage Bonds" and in the 1'ricing
Prospectus under the captions "Certain Terms of ihe Bonds" and Description of First lvlortgage Bonds, " insofar as they puiyort
to constitute summaries of the documents referred to therein, are accurate summaries in all material respects;

(v) The statements made in the Pricing Prospectus and the Prospectus under the caption "lvlaterial U, S. Federal Tax
Considerations, " insol'ar as they purport to constitute summaries of matters of U.S. federal income tax law or legal conclusions
with rcspcct thereto, are accurate and con&piete in all material respects;

(vi) '1 his Agrccmcnt has been duly and validly authorized, executed and delivered by the Company;

{vii) The Registration Staten&ent, at each time and date it was declared, or is deemed to have become, effective by thc
Commission, and the Pricing Disclosure Package and the Prospectus, as of their rcspcctive dates (except as to the fmancial
statenle&'&ts and schedules and notes thereto or other financial, numerical, accounting, statistical or quantitative information (or
the assumptions with respect thereto) included or incorporated by reference therein or excluded therefrom and that part of the
Registration Statement that constitutes the Statements of Eligibility on Form T-l and Form T-2 upon which such opinions need
not pass), appcarcd on their Face to respond in all Inaterial respects to the requirements of the Securities Act and the 1939 Act
and the applicablc instructions, rules and regulations ot the Commission thereunder, and the docu&ncnts or portions thereof' t&lcd

with the Commission pursuant to thc Exchange Act and deemed to be incorporated by reference in thc Registration Statement.
the Preliminary Prospectus, the Pricing Prospectus and the Prospectus pursuant to item 12 of Forn& S-3 (except as to financial
statements and schedules and notes thereto or other financial, numerical, accounting, statistical or quantitative information (or
the assumptions with respect therett&) included or incorporated by reference therein or excluded therefrom and that part of the
Registration Staten&eat that constitutes the Statements of Fligibility on Form T-l and Form T-2, upon which such opinions need
not pass), at ihe tin&e each was filed with the Commission, appeared on their face to respond in aH material respects to the
rcrluiremcnts of the Exchange Act and the applicable instructions, rules and regulations of thc Con&&nission thereunder; ihe
Registration Statement has become effective under the Securities Act and, such counsel has been verbally advised by the staff of
the Comn&ission that no stop order suspcndin&g the

14

Source: CARQLII4A PGVVER 8 LIG, 8-K, January 15, 2009

terms, except as limited by bankruptcy, insolvency or Qther laws affecting mortgagees' and other creditors' rights and general

equitable principles and any implied covenant of good faith and fair dealings, and are entitled to the benefits of the security

afforded by the Mortgage, and are secured equally and ratably with all other bonds outstanding under the Mortgage except

insef_ar as any sinking or other fund may afford additional security tbr the bonds of any particular series;

(iv) The statements made in the Basic Prospectus trader the caption "Description of First Mortgage Bonds" and in the Pricing

Prospectus under the captions "Certain Terms of the Bonds" and "Description of First Mortgage Bonds," insofar as they purport

to constitute summaries of the documents referred to therein, are accurate summaries in all material respects;

(v) "lqae statements made in the Pricing Prospectus and the Prospectus under the caption "Material U.S. Federal "Fax

Considerations," i11sofar as they purport to constitute summaries of matters of U.S. federal income tax law or legal conclusions
with respect thereto, are accurate and complete in all material respects;

(vi) This Agreement has been duly and validly authorized, executed and delivered by tile Company;

(vii) The Registration Statement, at each time and date it was declared, or is deemed to have become, effective by the

Commission, and tile Pricing Disclosure Package and the Prospectus, as of their respective dates (except as to the financial

statements and schedules and notes thereto or other financial, numerical, accounting, statistical or quantitative intormation (or

the assumptions with respect thereto) included or incorporated by reference therein or excluded therefrom and that part of the

Registration Statement that constitutes the Statements of Eligibility on Form T-I and Form "I"-2upon which such opinions need

not pass), appeared o_1 their face to respond in all material respects to the requirements of the Securities Act and the 1939 Act

alid the applicable instructions, rules and regulations of the Commission thereunder; and the documents or portions thereof filed

with the Commission pursuant to the Exchange Act and deemed to be incorporated by reference in the Registration Statement,

the Preliminary Prospectus. the Pricing Prospectus and the Prospectus pursuant to Item 12 of Form S-3 (except as to financial

statements and schedules and notes thereto or other financial, numerical, accounting, statistical or quantitative information (or

the assumptions with respect thereto) iltcluded or incorporated by reference therein or excluded therefrom and that part of the

Registration Statement lhat constitutes the Statements of Eligibility on Form T-1 and Form T-2, upon which such opinions need

not pass), at the time each was filed with the Commission, appeared on their face to respond in all material respects to the

requirements of the Exchange Act and the applicable instructions, rules and regulations of the Connnission thereunder; the

Registration Statement has become effective uJ_der the Securities Act and, such counsel has been verbally advised by the staff of
the Commission that no stop order suspending the
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ef1'c'ctivencss of the Registration Statenient has been issued and riot withdrawn, and no proceedings for a stop order with respect
thereto have been instituted by the Commission; and

(viii) Nothing has come to the attention of'said counsel that would lead them to bclievc that the Registration Statement, at
each time and date it was declared, or is deemed to have become, effective by the Cornrnission, cantaincd an untrue statement of'

a material fact or omitted to state a ruatcrial fact required ro be stated therein or necessary to make the statenients therein nat
misleading; and nothing has come to the attention of said counsel that would lead them to believe that (x}the Pricing Disclosure
Package, as of the Applicable Time, included an untrue statement of a material fact or omitted to state a material fact necessary
in order ta make the statements therein, in light of the circumstances under which they were made, not misleading or (y) the
Prospectus, as of'its date and, as amended or supplcmcntcd, at the Closing Date, included or includes an untrue statement af a
falafel'iiil frier al' onlitted or omits to state a nraterial fact necessary in order ta make thc statements therein, in the light of the
circumstances under which they werc made, not misleading (cxcept as to financial statements, schedules and notes thereto or
other financial, numerical, accounting, statistical or quantitative information (or the assumptions with respect thereto) included or
incorporated by reference therein or excluded thcrefroin and that part of the Registration Statement that coristitutes the
Staremcnts of Eligibility on Farm T-I and Form T-2, upon which such opinions need not pass).

(d) At the Closing Date, the Representative shall receive from David H. Fountain, Esq. , Vice President —Legal of Progress
Energy Service Conipany, LLC, acting as counsel to the Company, a favorable opinion in form and substance satisfactory to
counsel for the Urrderwritcrs, to the same eAect with respect to the matters enumerated in subdivisions (i), (iii), (vi) and (viii) of
subparagraph (c) of this paragraph 9 as the apirrions required by said subparagraph (c), and to thc further effect that:

{i)The Company is a validly organized aml existing corporation under thc laws af the State of North Carolina aritl is in good
standing under the laws of the State of North Carolina and is duly qualified to do business in the State of South Carolina;

{ii)The Campaiiy is duly authorized by its Charter to conduct the business that it is now conducting as set f'orth in tire Pricing
Disclosure Package and the Prospectus;

(iii} The Company has valid and subsisting franchises, licenses and permits adequate for the conduct of its business, cxccpt
where thc failure to hold such franchises, licenses and permits would not have a material adverse effect on the business,
properties, results of'operations or financial condition of the Conipany;

15

Source: CAROl. fNA POVyER 8, LIG, S.K, January 15, 2009

effectiveness of the Registration Statement has been issued and not withdrawn, and no proceedings for a stop order with respect
thereto have bee_ instituted by the Commission; and

(viii) Nothing has come to the attention of said cou_sel that would le_d them to believe that the Registratioll Statement, at

each time and date it was declared, or is deemed to have beco,ne, effective by the Commission, contained an untrue statement Of

a material fhct or omitted to state a material fact required to be stated thereiz_ or necessary to make the statements therein not

misleading; and nothing has come to the attention of said counsel that would lead them to believe that (x) the Pricing Disclosure

P_tckage, as of the Applicable Time, included an untrue statement of a material tact or omitted to stale a material fact tlecessa_

in order to make the slatements therein, in light of the circumstances tinder which they were made, not misleading or (y) the
Prospectus, as of its d_te and, as amended or supplemented, at the Closing Date, included or includes an untrue statement of a

material hlct or omitted or omits to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading (except as to financial statements, schedules and notes thereto or

other financial, nt, mericat, accounting, statistical or quantitative information (or the assumptions with respect thereto) included or
is_corporated by reference therein or excluded therefrom and that part of the Registration Statement that constitutes the

Statements of Eligibility on Form %I and Form T2, upon which such opinions need not pass).

(d) At the Closing Date, the Representative stlall receive from David B. Fountain, Esq., Vice President I Legal of Progress

Energy Service Company, LLC, acting as counsel to the Company, a favorable opinion in form a_d substance satisfactory to

counsel lbr the Underwriters, to the same effect with respect to the matters enumerated in subdivisions (i), (iii), (vi) and (viii) of
subparagraph (c) of this paragraph 9 as the opinions required by said subparagraph (e), and to the further effect that:

(i) The Company is a validly organized and existing corporation uuxder the htws of the State of North Carolina and is in good

stitnding under the laws of the State of North Carolina and is duly qualified to do business in the State of South Carolina;

(it) The Company is duly authorized by its Charter to conduct the business that it is now conducting as set forth in the Pricing
Disclosure Package and the Prospectus;

(iii) The Company has valid and subsisting franchises, licenses a,ld permits adequate lbr the cotlducl of its business, except

where the t:ailure to hold such fi'anchises, licenses and permits would not have a material adverse effect on the business,
properties, results of operations or financial condition of the Company;
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(iv) The Company Iias good aird marketable title, with mirror exceptions, restrictions and reservations iri conveyances, and

defects illat are of tile lrafur'e ordilrafily foulrd !Ix properties Df sinl rial" cfraracter arid lrlagllltudc arid that, in his opinion, will not in

any substantial vvay inipair the security afforded by the ivfortgage. to all the properties described in the granting clauses of the

fvlortgage and upon which the Ivfortgage purports to create a lien, except certain rights-of-way over private property on vvhich are
located transmission and distribution lines f'ormerly owned by the Tide SVatcr Power Coinpany {'merged into the Compariy on

Februaiy 29, 1952), title to which can be perfected by condemnation proceedings. The description in the Mortgage of the
above-mentioned properties (including those formerly owned by Tide Water Power Company) is legally sufficient to constitute
the Mortgage;i lien upon said properties, includirrg witfrout limitation properties hereaAcr acquired by the Company (other than

those expressly excepted and reserved therefrom). Said properties constitute substantially all the permanent physical properties
and franchises (other tllan tliosc expl'cssly excepted and reserved theref'rom) of the Company and are held by the Company free
and clear of all liens and encumbrances except the lien of the Mortgage and Excepted Fncumbrances, as defined in the Ivlorigagc.
The properties of the Company are subject to liens for current taxes, which it is the practice of the Company to pay regularly and
when due. The Company has followed the practice genera)ly of acquiring (A) certain rights-of-way and easements and certain
small parcels of Iec property appurtenant thcrcto and f'or usc in conjunction therewith and (8) certain other properties of small oc
inconsequential value„without an examination of title arid, ris to thc title to lands lrffccted by said rights-of-way and casemeiris,
of not examining the title of thc Icssor or grantor whcrrever the lands affected by such rights-of-way and casemenis iirc riot of
such substantial value as in the opinion of the Company to justify the expense attendant upon examination of titles in connection
therewith. Iri the opinion of said counsel, such practice of the Company is consistent with sound economic practice and with the
rncthod fo)lovved by other companies engaged in thc same business and is reasonably adequate to assure the Company of good
and markctablc title to all such property acquired by it It is the opinion ot said counsel that any such conditions or defects as
may be covered by ihc above rccitcd exceptions arc irot, except as to certain rights-of-way on which are located transmission
lines acquirccl fiom Tide Water Power Company, substantial and would not materially interfere with the Company's use of such
properties ur with iis business operations. The Company has the right of eminent domain in the States of North Carolina and
South Carolina under which it may, if necessary, perfect or obtaiii title to privately owned land or acquire caseiuents or
rights-of-way required for use or used by the Company in its public utility operations;

(v) 'I'hc Compiuiy's ivfortgagc and Deed of Trust dated as oflvfay I, 1940 and the First through Severity-f&IIh Supplemental
Indcntures thereto have been filed lor record both as a real estate mortgage and as a chattel mortgage or security interest in all
countics in thc States of rXorth Carolina and South Carolina in which any of the property described in the IV1ortgage as subject
thereun der io
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(iv) The Company has good and marketable title, with miimr exceptions, restrictions and reservations in conveyances, and

defects that are of the nature ordinarily found in properties of similar character and magnitude and that, in his opinion, will not in

any substantial way impair the security afforded by the Mortgage. to all the properties described in the granting clauses of the

Mortgage and upon which the/Vlortgage purports to create a lien, except certain rights-of way over private property on which are

located transmission and distribution lines formerly owned by tile Tide Water Power Company (merged into the Company on

Februa_7 29, 1952), title to which can be perfected by condemnation proceedings. The description in the Mortgage ofthe

above-mentioned properties (including those lbnnerly owned by Tide Water Power Company) is legally sufficient to constitute

the Mortgage a lien upon said properties, including without limitation properties hereafter acquired by the Company (other than

those expressly excepted and reserved therefrom). Said properties constitute substantially all the permanent physical properties

and ti'anchises (other than those expressly excepted and reserved therefroin) of the Company and art held by the Company li'ee

;rod clear ofalI liens and encumbrances except the lien of/he Mortgage and Excepted Encumbrances, as defined in the Mortgage.

'Fl_e properties of the Company are subject to liens for Current taxes, which it is the practice of the Company to pay regularly and
when due. The Company has followed the practice generally of acquiring (A) certain rights-of-way and easements and certain

small parcels of fee property appurtenant thereto and for use in conjtmctio,a therewith and (13) certain other properties ofsmatl or

inconsequential value, without an examia,'ttion of title aJld, as to the title to lands affected by said rights-of way and easements,
of not examining the title of the lessor or grantor whenever the lands affected by such rights-of-way and easements are not of

such substantial value as in the opinion of the Company to justify the expense attendant upon examination of titles in connection

therewith. In the opinion of said counsel, such practice of the Company is consistent with sound economic practice and with the

medmd lbllowed by other companies engaged in the same business and is reasonably adequate to assure Ihe Company of good
and marketable title to all such property acquired by it. It is the opinion of said counsel that any such conditions or defects as

may be covered by the above recited exceptions are not, except as to certain rights-of-way on which are located transmission

lines acquired fiom "Fide Water Power Company, substantial and would not materially interfere with the Company's use of such
properties or with ils business operations. The Company has the right ofenrinent domain in the States of North Carolina and

South Carolina under which it may, if necessary, perfect or obtain title to privately owned land or acquire easements or
rights-ol_way required tbr use or used by the Company in its public utility operations;

(v) The Company's Mortgage and Deed of Trust dated as of IVlay 1 1940 and the First through Seventy-fifth Supple,nental

Indentures thereto have been filed for record both as a real estate mortgage and as a chattel mortgage or security interest in all

counties in the States of North Carolina and South Carolina in which any of the property described in the Mortgage as subject
thereunder to
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thc lien thereof'is located; and ihc Seventy-sixth Supplemental lndcnturc relating to the Securities is in proper fbrm for filing 1'or

recar d both as a real estate mortgage and as a security interest in all counties in the States of North Carolina and South Carolina
in which any of the property described therein ar in the Mortgage as subject ta the lien of the ivfortgagc is located. By virtue of
filing financing statements with the Offices of the Secretaries of State of Nortlr Carolina arrd South Carolina, the Trustccs have a
perfected security irrteresr in that portion of thc collateral described therein ta which Article 9 of the, Uniform Commercial Code
of Nort)r Carolina or South Carolina is applicablc and in which a security interest is perl'ected by the centra1 lrling of a financing
statement io perfect a security interest in collateral of n transmitting utility under the UCC;

(vi) The Mortgage constitutes a valid, direct and first mortgage lien of record rlporl all franchises and properties now owned

by ihe Company (other than those expressly excepted therefram and other than those franchises and properties which arc not,
individually or in the aggregate, material to thc Conrpany or thc security afforded by the Mortgage) situated in the States of
North Carolina and South Carolina, as described or referred tn in. the granting clauses of the Mortgage, subject to the exceptions
as to bankruptcy, insolvency and other lavvs stated in subdivision (i) of subparagraph (c) above;

(vii) The issua»cc and sale of'the Securities have been duly authorized by all necessary corporate action on the part af the
Coll) parry j

(viii) Orders have been entered by the North Carolina Utilities Commission and the Public Service Comnrission of South
Carolina authorizing thc issuance and sale of the Securities, and to the best of thc knowledge of said counsel, said orders are still
in force and effect; and no further filing with, approval, authorization, consent or other order of any public board or bady (except
suclr as have been obtained under thc Securities Aci and as may be required under thc state securities or Hfuc Sky laws of any
jurisdiction) is legally required for the consrimmation of the transactions contemplated in this Agreement;

(ix) Except as described in or canterrrplated by the Pricing Disclosure Package and the Prospectus, there are na pending
actions, suits or proceedings (regulatory or otherwise') against the Company or any properties that are likely, in the aggregate, to
result in any material adverse change in thc business, properties, results ofoperations or financial condition of the Company or
that are likely, in the aggregate, to materially and adversely affect the Mortgage, the Securities or the consurrmration of ibis
Agreement, or thc transactions corrfcrnplated herein or therein; and

(x) The consummation of thc transactions herein contemplated and the fulfillment of the ternrs hereof will not (A) result in a
breach ol'any of the terrus or provisions of, or constitute a default under, the Charter or the Company's by-laws or (8) result in a
br each of any tcrtus or provisions of, or constiTute a default
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the lieu thereof is Iocated; and tile Seventy-sixth Supplemental Indenture relating to the Securities is in proper fbrm tbr filing Ibr
record both as a real estate mortgage and as a security interest in all counties in the States of North Carolina and South Carolina

in which ally of the propelS, described therein or ill the Mortgage as subject to the lien of the Mortgage is located. By virtue of

filing financing statements with the Offices oftbe Secretaries of State of North Carolina and South Carolina, the Trustees Iiave a

perfected security interest in that portion of the collateral described therein to which Article 9 of the Uniform Commercial Code

ot'No_dl Carolina or South Carolina is applicable and in which a security interest is perfected by the central filing of a financing
statement to perfect a security, interest in collateral of a transmitting utility under the UCC;

(vi) The Mortgage constitutes a valid, direct and first mortgage lien of record upon atl franchises and properties now owned

by the Company (other than those expressly excepted therefrom and other than those franchises and properties which are not,
individually or in the aggregate, material to the Company or the security afforded by the Mortgage) situated in the States of

North Carolina and South Carolina, as described or referred to in the granting clauses of the Mortgage, subject to the exceptions
as to bankruptcy, insolvency and other laws stated in subdivision (i) of subparagraph (c) above;

(vii) "['he issuance and sale of the Securities have been duly authorized by all necessary corporate action on tile part of theCompany;

(viii) Orders have been entered by the North Carolina Utilities Commission and the Public Service Commission of South

Carolina authorizing the issuance and sale of the Securities, and to tile best of the knowledge of said counsel, said orders are still

in force and effect; and no fiJrther filing with, approval, authorization, consent or other order of any public board or body (except

such as have been obtained under the Securities Act .'rod as may be required under the slate securities or Blue Sky laws ofany
jurisdiction) is legally required for the consummation of the transactions contemplated in this Agreement;

(ix) Except as described in or contemplated by the Pricing Disclost,re Package and the Prospectus, there are no pending

actions, suits or proceedings (regulatory or otherwise) against tile Company or any properties that are likely, ill the aggregate, to

result in any material adverse change in the business, properties, results ofoperatiorts or fi,mncial condition of the Company or
that are likely, in tile aggregate, to materially and adversely affect tile/Vlort ,a ,e the Securities or the consumnmtiou of this
Agreeme,lt, or the transactions contemplated herein or therein; anti g g '

(x) The consummation of the transactions herein contemplated and the fulfillment of tile terms hereof will not (A) result in a

breach of any of the terms or provisions of, or constitute a default under, tile Charter or the Company's by-laws or (B) result in a
breach of any terms or provisions of, or coilstitute a default
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uiidcr, any applicable law, or any indenture, moicgage, deed of' trust or other material agreeinent or instrument to which thc

Company is now a party or any judgment, order, writ or decree of'any govcrnmcnt or governmental authority or agency or court
having jurisdiction over the Company or any of its assets, properties or operations that, in the case of any such breach or default,
ivould have a material adverse effect on business, properties, results of operations or financial condition of the Company.

In said opinion such counsel may rely as to all matters of Soutli Carolina law on the opinion ol Nelson, Mu)lins, Riley 8c

Scarborough, L.L,P,

(e) At the Closing Date, the Representative shall receive from Nelson, Mul)ins, Riley 8c Scarborough, L.L.P., Columbia, South
Carolina, a favorable opinion in form and substance satisfactory to counsel for the Undenvriters, to the effect that:

(i) The Coinpany conducts its South Carolina retail operations subject to the jurisdiction ol'the South Carolina Public Service
Commission pursuant to South Carolina Code Annotated, Sections 58-27-10 et seq. (I976 as ainended);

(ii) The Company is duly qualified to transact business in thc State of South Carolina;

(iii) Thc Company's lvIortgagc and Deed of Trust dated as of May I, l940, and thc I'irst through the Seventy-fifth
Supplcmcntal lndentures thereto, Iiave been recorded and filed in such mamier and in sucli places as may be required by law, in
the State of South Carolina, in order to fully prescrvc and protect the security of the bondholders and all rights of the Trustees
thereunder. By virtue of filing financing statcmcnts with the Offices of the Secretaries of State of North Carolina and South
Caroli(ui, the Trustees llave a perfected security interest in that portion of the collateral described therein to which Article 9 of the
Uniforni Commercial Code of North Carolina or South Carolinii is applicable a»d in wliich a security iiiterest is pcrfcctcd by thc
central liling of a financing statement to perfect a security interest in collateral of'a transniitting utility under the VCC;

(iv) The Seventy-sixth Supplemental Indenture relating to the Securities is in thc proper form for thc filing as a real estate
niortgage and a security agreement in all counties in the State of South Carolina where the Mortgage is filed and thc
Seventy-sixth Supplemental Indenture is to be filed and upon such filing creates a licit and/or security interest in that property
located within such counties that is described in the Mortgage or in the Seventy-sixth Suppleniental Indenture as being subject to
the lien ot'the Mort 'iige (except that property which has been expressly cxccpted fiom the lien in the Seventy-sixth
Supplemental Indenture and the t&lortgage, as heretofore supplemented); and

(v) Said counsel has rcvicived thc opinion letter ot even date therewith addressed lo you tiy David B.Foutttain„Esq. , Vice
President —Legal of' Progress
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t,uder, any applicable law, or any indemure, mortgage, deed of'trust or other material agreeluent or instrument to which tile

Company is now a party or any judgment, order, writ or decree of any government or governmental authority or agency or court

having jurisdiction over the Company or any of its assets, properties or operations that, in the case of any such breach or default,

would have a material adverse effect on business, properties, results of operations or financial condition of the Company.

In said opinion such counsel may rely as to all matters of Soud_ Carolina law on the opinion of Nelson. Mullins, Riley &
Scarborough, L+L.P.

(e) At the Closing Date, the t+_,epresentative shall receive from Nelson, Mullins, Riley & Scarborough, L.L.P., Columbia, South

Carolina, a favorable opinion in form and substance satisfactory to counsel for the Underwriters, to the effect that:

(i) The Company conducts its South Carolina retail operations subject to the jurisdiction of the Soulh Carolina Public Service

Commission pursuant to South Carolina Code Annotated, Sections 58-27-10 et seq. (1976 as amended);

(ii) The Company is duly qualified to transact business in the State of South Carolina;

(iii) The Company's Mortgage and Deed of Trust dated as of May 1, 1940, and the First through the Seventy-fi fth

Supplemental Indentures thereto, have been recorded and filed in such manner and in sucll places as may be required by law, in

the State of South Carolina, iu order to fully preserve and protect the security of/he bondholders and all rights of the Trustees
thereunder. By virtue of filing financing statements with the Offices of the Secretaries of State of North Carolina and South

Carolina, the Trustees have a perfected security interest in that portion of the collateral described therein to which Article 9 of the

Uniform Commercial Code of North Caroli,m or South Carolina is applicable and in which a security interest is perfected by the
central filing of a financing statement to perfect a security interest in collateral of a transmitting utility under the UCC;

(iv) The Seventy-sixth Supplernental Indenture relating to the Securities is in the proper form for the filing as a real estate

mortgage and a security agreement in all counties in the State of South Carolina where the Mortgage is filed and the

Seventy-sixth Supplemental Indenture is to be filed and upon snch filing creates a lien and/or security interest in that properly

located ,.vithirL such counties that is described in tile Mortgage or in the Seventy-sixth Supplemental Indenture as being subject.to

the lietl of the/Vlortgage (except that property which has been expressly excepted from the lien in the Seventy-sixth
Supplemental Indenture and the Mortgage, as heretofore supplemented); and

(v) Said counsel has reviewed the opinion letter of even date therewith addressed to you by David B. Fountain, Esq., Vice
l_resideut -- Legal of Progress
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Lilcfgy Sci'vice Cor)lpi)r)y, LLC, and said counsel concurs in thc opinions which iX'fr. Fountain has expressed thcrci« insofar as

they relate to thc liiws of Ihe State of Soutli Carolilla,

(f) The Representative shall have received on thc date hereof and shall receive on the Closing Date from Deloi11c A. Touche LI.P
a loiter addrcsscd to thc Representative, oi) behalf of the Undcrwritcrs, containing statcmcnts and inf'orn)ation of the type ordinarilY

lllclliilerl ii) accoiilrtiiilts SAS 72 "coinfort letters" to rrnderwriters with respect io the audit reports, financial statements and certain

fir)anciaf information coi) tained in or ii)corporated by ret'erence into the Pricing Prospectus and thc Prospectus.

(g) At the Closing Date, the Representative shall receive a certificate of the Chairman, President, Treasurer or a Vice President
of the Company, dated thc Closing Date, to the effect that the representations and warranties of the Company in this Agreemcnt arc
true a«d conrcct as of the Closing Date.

(h) Any Permitted Free ))Vriting Prospectus, and any other material required pursuant to Rule 433(d) under the Securities Act,
shall have been filed by thc Company with the Commission vvithin the applicable time periods prescribed by Rule 433.

(i) All legal proceedings taken in connection with the sale and delivery of the Securities shall have been satisfactory in lorn) and

s«bstancc to counsel for the Uridcrwritcrs, and the Company, iis of the Closir)g Date, shall be in compliance with any governing
orders of the North Carolina Utilities Commission and the Public Service Commission of'Soutli Carolina, except where 1hc failure
to comply with such orders would not bc material to the otTering or validity of' thc Securities.

In case any of'thc conditions specified above in this paragraph 9 shall not have bccn fulfilled or waived by 2:00 P, M. on the
Closing Dirte, this Agrecmcnt may bc terniinated by thc Representative by delivering written notice 1hereof to thc Conipany. Any such
termination shall be without liability ot any party to any other party except as othcrxvisc provided in paragraphs 7 and ft hereof.

10. Conditions oi the Com anv's Obli iati ns. The obligations of the Company to deliver the Securities shall be subject to the
tollowing conditions:

(a) No stop order srrspendir)g the effcctivcness of the Registration Statement shall be ir) effect on the Closil)g L7ate, I)rid i)0
proceedings for that purpose shall be pending before or threatened by the Commission on the Closing Date.

(b) Prior to l2:00 Noon, New York time, on the day following the date of this Agreement, or such later date as shall have been
consented to by the Company, there shall have been issued and on the Closing Date there shall be in lull force and effect orders of
the North Carolii)a I)tilitics Commission and ihe Public Service Con)n)ission of South Carolina authorizing the issuance iu)rl sale by
the Con) puny of thc Securities, i«inc of which shall not contain any provision unacceptable to the Company by reason ol its bciiig
materially adverse to thc Con)pany (it being understood that no such order in efTect as of the date of this Agreement co«tail)s arly
such ur)acceptable provision).
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Energy Service Comp_my, LLC, and said counsel concurs in the opinions which Mr. Fountain has expressed thercin insofar as
they relate to the laws of the State of South Carolina.

(_) The Representative shall ]lave received on the date hereof and shah receivc on the Closing Date from Deloitte & Touche LLP

a letter addressed to tile Representative, on behalf of the Underwriters, containing statements and information of the type ordinarily
included in accountants' SAS 72 "comfort letters" to undel_vriters with respect to tile audit reports, financial statements and certain

financial inlbrmation contained in or incorporated by reference into tile Pricing Prospectus and the Prospectus.

(g) At the Closing Date, the Representative shall receive a certificate of the Chaimmn. President, Treast,rer or a Vice President

of the Company, dated the Closing Date, to tile effect that the representations and warraniies of the Company in this Agreelnent are
true and correc! as of the Closing Date.

(h) Any Permitted Free Writing Prospectus, and any other material required pursuant to Rule 433(d) under the Securities Act,
shall have been filed by the Company with the Commission within the applicable time periods prescribed by Rule 433.

(i) All legal proceedings taken in connection with the sale and delivery of the Securities shall have been satisfactory in fonn and

substance to counsel tbr the Underwriters, and the Company, as of the Closing Date, shall be in compliance with any governing

orders of tl_e North Carolina Utilities Commission and the Public Service Commission of South Carolina, except where the failure
to comply with such orders would not be material to the offering or validity of the Securities.

In case any ofthe conditions specified above in this paragraph 9 shall not have been fulfilled or waived by 2:00 P,M. on the

Closing Date, this Agreement may be terminated by the Representative by delivering written notice thereof to the Company. Any such

termination shall be without liabilily of any pnrty to any other party except as otherwise provided in paragraphs 7 and 8 hereo£

10. Conditions of the Compan_v's Obligations. The obligations of the Company to deliver the Securities shall be subject to the
Ibllowing conditions:

(a) No stop order suspending the effectiveness ofthe Registration Statement shall be in effect on the Closing Date, and no

proceedings tbr that purpose shall be pending before or threatened by the Commission on the Closing Date.

(b) Prior to 12:00 Noon, New York time, on the day tbllowing the date of this Agreement, or such later date as shall have been

consented to by the Company, there shall have been issued and on the Closing Date there shall be in filll force and effect orders of

the Norlh Carolina Utilities Commission and tile Public Service Commission of South Carolina authorizing the issuance and sale by

the Company of the Securities, none of which shall not contain any provision unacceptable to the Company by reason of its being

materially adverse to the Company (it being understood that no such order in effect as of the date of this Agreement contains any
such unacceptable provision).
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In case any of the conditions specified in this paragraph 10 shall not have been fulfilled at the Closing 13atc, this Agrecnicnt may bc
terminated by thc Company by delivering written notice tliereof'to the I(eprcscntativc. Any such termination shall be without liability
of any party to any other party except as otherwise provided in paragraphs 7 and 8 hereof.

11. Indcinnificatioii.

(a) The Company agrees to indemnif'y and hold harmless each Underwriter, each officer and director of each Underwriter and

each person who controls any Underwriter within the meaning of Section 15 of the Securities Act against any and all losses, claims,
damages or liabilities, joint or several, to which they or any of them may becoutc subject and to reimburse each such Underwriter,
each siich officer and director, and each such controlling, person for any legal or other expenses (including to thc extcilt hcrcinatici
provided, reasonable counsel I'ees) incurred by them, when and as incurred, in connection with investigating any such losses,
claims, damages or liabilities or in connection vvith defending any actions, insofar as such losses, claims, damages, liabilities,
expenses or actions arise out of or arc based upon any untrue statement, or alleged untrue statement, of a material fact contained in

the Registration Statement, tlie Pricing l3isciosure Package or tlie Prospectus, or in the Registration Statement or Prospectus as
amended or supplemented (if any amendments or supplements thereto shall have been I'urnished), or in any fiec writing prospectus
used by the Companv, or thc omission or allegred oniission to state therein a inaterial fact required to be staled thcrciii or necessary
io make the statements therein not misleading; pi oviderl hoivever; that the indemnity agreement. contained in this paragraph 11

shall not apply to any such losses, , claims, damages, liabilities, expenses or actions arising out of or based upon any such untrue
statement or alleged untrue statement, or any such oniission or alleged omission, if such statement or omission was made in reliance
upon rnid in conformity with iiiformation furnislied licrein or in writing to tlie Company by any' Undeiwriter through the
Representative cxprcssly for use in thc Registration Statcmenf. , the Pricing Disclosure Package or. the Prospectus, or any amendment
or supplement to any thereof, or any free writing prospectus used by thc Company, or arising out of, or based upon, statements in or
omissions froin that part of the Registration Statement tluit shall constitute the Statements of Eligibility under the 1939Act (Foicm
1-1 and Form 'f-2) of the Trustees. Thc indemnity agrccinent of the Company contained in this paragraph I I and the
representations and warrantics of the Company contained in paragraph 3 hereof shall remain operative and in fiill force and effect
regardless of any investigation inadc by or on behalf of'any Underwriter, and such oflicer or director or any such controlling person
and shall survive thc delivery of the Securities. The Underwriters agree to notify promptly thc Company, and each other
Underwriter, of ihc coinmeiicenient of any litigation or proceedings against them or any of them, or any such officer or director or
any such controlling person, in connection with the sale of the Securities.

(b) Each Underwriter severally, and not jointly, agrees to indemnify and hold harmless ihe Company, its ofTiccrs who sigiied thc
Registration Statement and its directors, aiid each person who conirols the Company within thc nieaning of Section 15 of the
Securities Act, against any and a11 losses, claims, damages or liabilities, joint or several, to which they or any of them niay becoine
sub)cct and to rcllilbllrsc cacll of tllclll
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In case ally of the conditions speci fled in this paragraph l0 shall not have been ful filled at the C!osiug Date, this Agreement may be

terminated by the Company by delivering written notice thereof to the Representative. Any such termination shall be without liability
of any party to any other party except as otherwise provided in paragraphs 7 and 8 hereo£

It. lnden_rLi_cation.

(a) The Company agrees to indemnif_ and hold harmless each Underwriter, each officer and director of each Underwriter ,_nd

each person who controts any Underwriter within the meaning of Section 15 of the Securities Act against any and all losses, claims,

damages or liabilities,joint or several, to which they or any of them may become subject and to reimburse each such Underwriter,

each stich officer and director, and each such controlling person for any legal or other expenses (including to the extent hereinafter

provided, reasonable counsel fees) incurred by them, when and as incurred, in connection with investigating any such losses,

claims, damages or liabilities or in connection with defending any actions, insofar as such losses, claims, damages, liabilities,

expenses or actions arise out of or are based upon any untrue statement, or alleged untrue statement, of a material fact contained in

the Registration Statement, the Pricing Disclosure Package or the Prospectus, or in the Registration Statement or Prospectus as

amended or supplemented (if any amendments or supplements thereto shall have been furnished), or in any fiee writing prospectus

used by the Company, or the omission or alleged omission to state therein a material fact required to be stated therein or necessary

to make the statements therein not misleading; provided, howevet; tlmt the indemnity agreement contained in this paragraph t 1

shall not apply to any such losses, claims, damages, liabilities, expenses or actions arising out of or based upon any such untrue

statement or alleged untrue statement, or any such omission or alleged omission, if such statement or omission was nmde in reliance

upon and in conformity with information furnished herein or iu writing to the Company by any Underwriter through the

Representative expressly lot use in the Registration Statement, the Pricing Disclosure Package or the Prospectus, or any amendment

or supplement to any thereof, or any free writing prospectus used by the Colnpany, or arising out of, or based upon, statements in or

omissions fi'om that part of the Registration Statement that shall constitute the Statements of Eligibility under the t939 Act (Form
T-I and Form "I-2) of the Trustees. The indemnity agreement of the Company contained ira this paragraph I 1 and the

representations and warranties of the Company contained in paragraph 3 hereof shall remain operative and in full force and effect

regardless of any investigation made by or on behalf of any Underwriter; and such officer or director or any such controlling person
and slmll survive the delivery of the Securities. The Underwriters agree to notit_' promptly the Company, and each other

Underwriter, of the commelleement of any litigation or proceedings against tbem or any of them, or any such officer or director or
any such controlling person, in COlmection with the sale of the Securities.

(h) Each Underwriter severally, and not jointly, agrees to indemnify alld hold harmless the Company, its officers who signed the

Registration Statement and its directors, and each person who controls the Company within the meaning of Section 15 of the

Securities Act, against any and all losses, claims, damages or liabilities, joint or several, to which they or a,_y of them may become
subject and to reimbnrse each of them
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Ior any legal or other expenses (incIuding, to the extent hereinafter provided, reasonable counsel fees) incur'ed by them, when and
as, incurred, in coimcction with investigating any such losses, claims, damages, or liabilities, or in connection with defending any
actions, insof'ar as such losses, claims, damages, liabilities, expenses or actions arise out of or arc based upon any untrue statement
or alleged untrue s(at(anent of a material fact contained in the Registration Statement, thc Pricing Disclosure Package, the
Prospectus as «mended or supplemented (if any amc:ndmcnts or siipplements thereto shall have been furnished), or the omissioii or
alleged omission (o state therein a material fact required ta be stated therein or necessary to niake the statements therein not
inisleading, if such statement or omission was made in reliance upon and in conformity with information furnished herein or in

writing to the Conipany by such Underwriter or through thc Representative on behalt of such Underwriter expressly for usc in thc
Registration Statement or the Piicing Disclosure Package or any amendment or supplement to any thereof, The indemnity
"lgt'eelili:nt of (ill tile respective Underwri(ers contained iii this paragraph I I shall remain opera(ive enid in full force and effect
regardless of any investigation made by or on behalf of thc Coiupany or any other Underwriter, or any such officer or director or
any such controlling person, and shall siirvive the delivery of the Securities. The Company agrees promptly to notify the
Representative of the commenccmcnt of any litigation or proceedings against the Company or any of its officers nr directors, or any
such controlling person, in connection with the sale of the Securities.

(c) Thc Couipany and each of (hc Underwriters agree that, upon the receipt of notice of the commencement of'any action against
i(, its ofTicers or directors, or any person controlling it as aforesaid, in respect of which indemnity may be sought on account of any
indemnity agreement co»taincd herein, it will promptly give written notice of the cominencemcnt thereof to the party or parties
against whoin indemni(y shall be sought hereunder. The Company and each of thc Underwriters agree that the notification required
by the pi'eccding sentence shall be a material term of this Agrcemcnt. The omission so to noti'fy such indemnifying party or parties
of (lily siicli action shall rclicve such indemnify iitg party or parties from any liability that it or they may have to the indemnified
party on account of any indemnity agreement contained herein if such indeninifying party was materially prejudiced by such
omission, but shall not relieve such indemnifying party or parties from any liability that it or they may have tn the indemnified party
othcrwisc than on account of such indemnity agreement. In case such notice of'any such action shall bc so given, such indemnifying
party sliall bc entitled to participate at its own expense in the defense or. if it so elects, to assunie (in conjunction with any other
indemiiifying piirties) the defense of such action, in which event such defense shall be conducted by counsel chosen by such
indcnuiifyiiig party ('or parties) and satisfactory to thc indemnified par(y or parties vvho shall be defendant or defendants in such
ac(ion, and such deI'e»dant or defendants shall bear the fees and expenses of any additional counsel retained by them, ' but if the
indemnifying party shall elect not to assume thc defense of'such action, such indeninifying parties will reimburse such indemnified
party or parties I'or (he reasonable fees and expenses of any counsel retained by thcni, as su&;h expenses are incurred, ' provided,
however. if thc delendants (including any impleaded parties) in any such action include both thc indemnified party and thc
indemnifying party, and counsel for the indemnified party shall I(ave concluded,

2I

Source; CAROLINA POVVEB 8, LIG, B-K, January 15, 2009

for ally legal or other expenses (including, t_ the extent hereinafter provided, reasonable counsel fees) incurred by them, when and

as incurred, in connection with investigating any such losses, claims, damages, or liabilities, or in connection with defending any

actions, insofar as such losses, claims, damages, liabilities, expenses or actions arise out of or are based upon any untrue statement

or alleged untrue statement of a material fact contained in the Registration Statement, the Pricing Disclosure Package, the

Prospectus as amended or supplemented (if any amendments or supplements thereto shall have been fulnished), or the omissiml or

alleged omission to state therein a material fact required to be stated therein or necessaJy to make tile statements therein not

misleading, if such statement or omission was made in reliance upon and in conformity with information filrnished herein or in

writing to the Company by such Underwriter or through the Representative on behalf of such Underwriter expressly for use in the

Registration Statement or the Pricing Disclosure Package or any amendment or supplement to any thereof. The indemnity
agreement of all the respective Underwriters contained itl this paragraph 11 shall remain operative and in titll force and effect

regardless of any investigation made by or on behalf of the Company or any other Underwriter, or any such officer or director or

any such controlling person, and shall survive the delivery of the Securities. The Company agrees promptly to notif}, the
Representative of the comme,_cement of any litigation or proceedings against the Company or any of its officers or directors, or any
such controlling person, in cotmection with the sale of the Securities.

(c) The Company and each of the Underwriters agree that, upon the receipt of notice of the Commencement of any actio,_ against

it, its officers or directors, or any person controlling it as aforesaid, in respect of which indemnity may be sought on account of any

indemnity agreement contai_ed herein, it will promptly give written notice of the commencement thereof to the party or parties

_gaiust whom indemnity shall be sought hereunder. The Company and each of the Underwriters agree that the notification required

by the preceding sentence shall be a material tern] of this Agreement. The omission so to notify such indemnifying party or parties

of any such action shall relieve such indemnifying party or parties from at_y liability that it or they may have to the iHdernnilied

party on account of a,]y indemnity agreement contained herein if such indemnifying party was materially prejudiced by such

omission, but shall not relieve such indemnifying part)' or parties from any liability that it or they may have to the indemnified party

otherwise than on account of such indemnity agreement. In case such notice of any such action shall be so given, such indenmifying

party shall be entitled to participate at its own expense in the defense or, if it so elects, to assume (in conjunction with any other
indemnifying parties) the defense of such action, in which event such defense shall be conducted bv counsel chosen bv such

indemnifyi,g party (or parties) and satisfactory to the indemnified party or parties who shall be detendant or defendmlts in such

action, and such defendant or defendants shall bear the fees and expenses of any additional counsel retained by them; but if the

indenmifying party shall elect not to assume the defense of such action, such indemnifying parties will reimburse such indemnified

party or parties for the reasonable fees and expenses of any counsel retained by them, as such expenses are incurred; provided,

however, if the defendants (includil_g any impleaded parties) in any such action include both the indem,fified party and the
indemnifying party, and counsel for the indemnified party shall have concluded,
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in its reasonable judgment, that there may be a conflict of'interest involved in the representation by such counsel of boih the

indcrm)ifying pa)ty rn)d the indnnnificd party, the indemnified party or parties sha11 have the right to select separate counsel,
satisf'actory io the indemnifying party, to participate in the defense of such action on behalf of such indemnified party or parties (it
being understood, howcvcr, that thc indemnifying party shall not be liable for the expenses of morc than onc separate counsel (in
addition to one local counsel) rcprcscnting the indemnified parties who are parties io such action). 1)ach of the Company and the

scvcral Under)vriiers agrees that svithout the otlier party's prior writter) consent, which consent shall not be unreasonably withheld„

it will not settle, compromise or consent to the entry of any judgment in any elaine in respect of which indemnification may be
sought under ihc intlcmnification provisions of this Agreement, unless sucli settlement, compromise or consent includes an

uncoriditional release of such other party from all liability arising out of such cfaim.

(d) lf thc indemnification provided for in subparagraphs (a) or (b) above is for any reason unavailable to or insufficient to hold

harmless an indemnified party in respect of any losses, liabilities, claims, damages or expenses refened to therein, then each
indemnifying party shall coritribute to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by
such inde)))r)if)ed party, as incurred, (i) in such proportion as is appropriate io reflect the relative benefits received by the Company,
o» thc one hand, and the Ur)derwritcrs, on thc other hand, froiu thc offering of'thc Securities pursuant to this Agrcen)ent or fii') if the
allocation provided by clause (i) is not pcrrnittcd by applicable law, in such proportion as is appropriate to reflect not only the
relative benefits referred to in clause (i') above but also the relative fault of the Company, on the one hand, and of the Underwriters,
on the other hand, in connectior) with the statements or omissions that resulted in such losses, liabilities, claims, damages or
expenses, as well as any other rclcvant equitable considerations. The relative benefits received by the Coinp«ny, on thc one hand„
and tlic Underwriters, on the other hand, in connection with the offering of the Securities pursuin)t to this Agreement shall be
clecmcd to bc in the sante respective proportions as the total net proceeds from the offering of'the Securities pili'suar)t io this
Agreement (before deducting expenses) received by the Company and the total underwriting discount received by the Uriderwriters,
in each case as set forth r)n the cover of the Prospectus, bear io the aggregate initial public. offering price of the Securities as set
forth on such cover. 'I hc relative fault of the Company, on the or)c hand, and the Underwriters, on the other hand. shall bc
detcrn)incd by reference to, among other things„whcthcr the untrue or «llcgcd untrue statement of a )naterirll fact or orniss)or) or
alleged omission to state «material fact relates to information supplied by the Company or by thc Underwriters and the parties'
relative intent, knowledge, access to ir) formation and opportunity to correct or prevent such statement or omission. 'I he Company
rnid the Underwriters agree that it would not be just and equitable if'contribution pursuant to this subpar« raph (d) were determined

by pro rata «llocation (even if'the Underwriters were treated as one entity for such purpose) or by any other method of allocation
that docs not take account of thc equitr)bfc considerations rcfcrrcd to «bove in this subparagraph (d). The rights of contribution
contained in this Section 11 shall remain operative and in full force and effect regardless of any investigation made by or on behalf
of any Underwriter of the Company and shall survive delivery of the Securities. Xo person guilty of' f'raudulcnt misrepresentation
(wril)ill thc lllcalirl)g of
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in its reasonable judgment, that there may bea conflict of interest involved in tile representation by such counsel of both tile

indemnifying party and tile indemnified party, tile indemnified party or parties shall have the right to select separate counsel,

satisfactory to the indemnifying party, to participate in tile defense of such action on behalf of such indemnified party or parties (it

being understood, however, that tile indemnifying party shall not be liable for the expenses of more than one separate counsel (in
addition to one local counsel) representing the indemnified parties who are parties to such action). Each of the Company and the

several Underwriters agrees that without the other party's prior written consent, which consent shall not be unreasonably withheld,

it will not settle, compromise or consent to the entry of any judgment in any claim in respect of which indemnification may be

sought under the indemnification provisions of this Agreement, unless such settlement, compromise or consent includes an

unconditional release of such other party fi'om all liability arising out of such claim.

(d) If the indemnification provided tbr in subparagraphs (a) or (b) above is for any reason unawfilabte to or insufficient to hold

harmless an indemnified party in respect of any losses, liabilities, claims, damages or expenses refen'ed to therein, then each

indemnifying party shall contribute to the aggregate amount of such losses, liabilities, claims, damages and expenses incurred by

such indemnified party, as incurred, (i) in such proportion as is appropriate to reflect the relative benefits received by the Company,

on the one hand, and the Underwriters, on the other hand, from the oft_ring of the Securities pursuant to this Agreement or (i i) if Ihe

allocation provided by clause (i) is not permitted by applicable law, in such proportion as is appropriate to reflect not only the

relative benefits referred to in clause (i) above but also the relative fault of the Company, on the one hand, al_d of the Underwriters,

on the other hand, in connection with the statements or omissions that resulted in such losses, liabilities, claims, damages or

expenses, as well as any other relevant equitable considerations. The relative benefits received by the Company, on the one hand,

and the Underwriters, on the other hand, in connection with the offering of the Securities pursuant to this Agreement shall be

deemed to be in the same respective proportions as the total net proceeds from the offering of the Securities pursuant to this

Agreement (before deducting expenses) received by the Company and the total underwriting discount received by the Underwriters,

in each case as set forth on the cover of the Prospectus, bear to the aggregate initial public offering price of the Securities as set

lbrth on such cover. The relative Ihult of the Company, on the one hand, and the Underwriters, on the other hand. shall be

determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or omission or

alleged omission to state a material fact relates to information supplied by the Company or by the Underwriters and the parties'

relative intent, knowledge, access to inlbrmation and opportunity to correct er prevent such statement or omission. The Company

and the Underwriters agree that it would not be just and equitable if contribution pursuant to this subparagraph (d) were determined

by pro rata allocation (even iflht: Underwriters were treated as one entity for such purpose) or by any other method of allocation

that does not take account of the equitable considerations referred to above in this subparagraph (d). The rights of c(intribulion

contained in this Section 11 shall renmin operative and in full force and effect regardless of any investigation made by or on behalf

of any Underwriter of the Company and shall survive delivery of the Securities. No person guilty of fraudulent misrepresentation
(within tile meaning of
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Section 11(l) of thc Securities Act) slrall be entitled to contributiorr from any person who was not guilty of such fraudulent

misrepresentation. I'or purposes of this subparagraph (d), each offrcer and director of each Underwriter and eaclr person, if any,
who controls an Underwriter withirr the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall have

tire salrle rights to contt. ibution as such Underwriter, and each director of the Company, each officer of the Company who signed thc
Regristrrrrion Statement and each person, if any„who corrtrols the Conrparry within the rncanirrg of Section 15 of'tire Securities Act
or Section 20 of the Exchange Act shall have the same rights to contributiorr as the Company, The Underwriters' respective
oblig&ations to contribute pursuant to this subparagraph (d) are several in proportion to thc principal amount of Securities sct forth

opposite their respective names in Schedule If hereto and not joint.

(e) For purposes of this paragraph 11, it is understood and agreed that the only information provided by the Underwriters

expressly tor usc in the Registration Statement and the Pricing Disclosure Package (other tharr information that may be separately
provided by Mitsubishi UFJ Securities International pic) were the following parts of the Preliminary Prospectus section titled
"Underwriting": the second, third and fourth sentences of the second paragraph, the third sentence of thc third paragraph and all of
the fourth paragraph.

i".'thratinadon Dain ol'th~is A recment. 'i'his A rcentent ntay bc terminated by thc Represaatative at sny time prinr to the Closing
Dale by delivering writterr notice thereof to the Company, if on or after the date of tl)is Agreemei)t but prior to such time (a) there shall
have occurred any general suspension of trading in securities on The New York Stock Exchange, or there shall have been established
by Tire New York Stock Exchange or by the Conunission or by any federal or state agcrrcy or by the decision of any court, any
limitation on prices for suclr trading or any restrictions on thc distribution of securities or (b) there shall have occurred any new
outbreak of hostilities including, but not limited to, signilicarrt escalation of lrostilities that existed prior to thc date of this Agreemen1,
or any national or international calamity or crisis, or any material adverse change in the financial markets of the United States, thc
efTect of which outbreak, escalation, calamity or crisis, or material adverse change on the financial markets of'the United States shall
be such as to make it impracticable, in the reasonable judgment of the Representative, for the Underwriters to enforce corrtracts for the
sale of the Securities„or (c) the Company shall have sustained a substantial loss by frre, f1ood, accident or other calaruity that renders
it irnpracticabfc, in thc rc&asnnable judgment of the Reprcsentatrve, 1o consunrmate thc sale olsthe Securities and the delivery of thc
Securities by thc several Urrdcr~vriters at the initial public offering price, or (d) there shall have been any downgrading or any notice of'

any intended or potential downgradirrg in the ratirrg accorded the Company's securities by any "nationally recognized statistical rating
organization" as that term is defined by the Commission for the purposes of Securities Act Rule 436{g)(2),or any such organizatrolr
slrall have publicly announccrl that it has under survei! lance or review, with possible negative implications, its rating of the Securities,
ol" rlfry of tire Company's other outstanding debt, tire ef'feet of whiclr in tlrc reasonable judssnrerrt of the Reprcsentativc, urakes it
irnpracticablc or inadvisable to consummate the sale of the Securities arid the delivery of ihc Securities by the several Underwriters at
ihc irritial public offcrints price or (e) there shall have been declared, by either federal or New York authorities, a general banking
moratorium. This Agsreerrrent may also be terminated at my time
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Section 1l(f) of the Securities Act) shall be entitled to contribution from a_y person who was not guilty of such fraudulent

misrepresentation. For purposes ofthls subparagraph (d), each officer and director of each Underwriter and each person, if any,

who controls an Underwriter within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act shall have

the same rights to contribution as such Underwriter, and each director of the Company, each officer of the Company who signed the

Registration Statement and each person, if any, who eoJ_trols the Company within the meaning of Section 15 of the Securities Act

or Section 2(1 of the Exchange Act shall have the same rights to contribution as lhe Company, The Underwriters' respective

obligations to contribute pursuant to this subparagraph (d) are several in proportion to the principal amount of Securities set forth
opposite their respective names in Schedule It hereto and not joint.

(e) For purposes of this paragraph I 1, it is understood and agreed that the only inlbrmation provided by the Underwriters

expressly for use in the Registration Statement and the Pricing Disclosure Package (other than infbrmation that may be separately
provided by Mitsubishi UFJ Securities International pie) were the tbllowing parts of the Preliminary Prospectus section titled

"Underwriting": the second, third and fourth sentences of the second paragraph, the third sentence of the third paragraph and all of
the fourth paragraph.

12. Termination Date of this A_reement. This Agreement may be terminated by the Representative at arty time prior to the Closing

Date by delivering written notice thereof to the Company, if on or after the date of this Agreement but prior to such time (a) there shall

have occun'ed any general suspension of trading in securities on The New York Stock Exchange, or there shall have been established

by The New York Stock Exchange or by the Commission or by any federal or state agency or by the decision of any court, any

limitation on prices for such trading or any restrictions on Ihc distribution of securities or (b) there shall have occurred any new

outbreak of hostilities including, but not limited to, significant escalation of hostilities that existed prior to the date of this Agreement,

or any national or international calamity or crisis, or any material adverse change in the financial markets of the United States, the

effect _:_fwhich outbreak, escalation, calamity or crisis, or material adverse chmlge on the financial markets of the United States shall

be such as to make it impracticable, in the reasonable judgment of the Representative, for the Underwriters to enlbrce contracts lbr the

sale of the Securities, or (c) the Company shall have sustained a substantial loss by fire, flt_od, accident or other calamity that reraders

it impracticable, in the reasonable judgment of the Representative, to consummate the sale of the Securities and the delivery of the

Securities by the several Undc_vriters at the initial public offering price, or (d) there shall have been any downgrading or any notice of

atly intended or potential downgrading in the rating accorded the Company's securities by any "nationally recognized statistical rating

organization" as that term is defined by the Commission for the purposes of Securities Act Rule 436(g)(2), or any such organization

shall have publicly am_ounced that it has under surveillance or review, with possible negative implications, its rating of the Securities,

or any of the Company's other oulstanding debt; the effect of which in tire reasonable judgment of the Representative, makes it

impracticable or inadvisable to consummate the sale of the Securities and the delivery of the Securities by the several Underwriters at

Ihe initial public offering price or (e) there shall have been declared, by either federal or New York authorities, a general banking
moratorium. This Agreement may also be terminated at any time
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prior to the Closing Date if'in the reasonable judgment of the Representative the subject matter of any amendment or supplement to
the Registration Statement, the Preliminary Prospectus or Prospectus (other than an arnendmcnt or supplement relating solely to the

activrty of any Underwriter or Underwriters) filed atter thc execution of this Agreement shall have materially impaired the

marketability of the Securities. Any termination hereof pursuant to tins paragraph 12 shall be without liability of any party to any other
party except as otherwise provided in paragraphs 7 and 8.

13, lviiscellancous. Thc validity and interpretation oi' this Agreement shall be governed by the laws of the State of Nevv York,
Unless othervvisc specified, time of day refers to New York City time. This Agreement shall inure to the benefit of, and be binding

upon, tl&e Company, the several Underwriters, and with respect to the provisions oi'paragraph 11 hereof', the oificcrs and directors and
each controlling person rcfcrred to in paragraph 11 hereof, and their respective successors. Nothing in this Agreemcnt is intended or
shall be construed to give to any other person, firm or corporation any legal or equitable right, remedy or claim under or in respect of
this Agrecntent or any provision herein contained. The term "successors" as used in this Agreement shall not include any purchaser, as
such purchaser, of any of the Securities f'rom any of the severa, l Underwriters.

14. Nature of Relationshi . The Con&pany acknowledges and agrees that (a) in connection with all aspects of each transaction
co»ter»plated by this Agrecmcnt, thc Company and the Underwriters have an arms length busirtess relationship that creates no
fiduciary duty on the part of any party and each expressly disclaims any fiduciary relationship, (b) the Underwriters and their
respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company,
(c) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the oi'fering contemplated
hereby and thc Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it deemed appropriate, and

{d)any review by thc Underwriters oi'thc Company, the transactions contemplated hereby or other matters relating to such
transactions will bc performed solely for the benefit of the Underwriters and shall not bc on behalf'of the Company.

15. Notices. All con)munications hcrcurrdcr shall be in writing or by telef'ax and, if to the Underwriters, shall be mailed, transmitted
by any standard form oi'telecommunication or delivered to the Representative at Deutsche Bank Securities inc, , 50 Wali Street, Nev'
York, New York 10005, Attention: invcstmcnt Grade Debt Syndicate Desk and Goidman, Sachs &1" Co., 85 Broad Street, Ncw York,
Ncw York 10000, Attention: Registration Department, and if to the Company, shall bc mailed or delivered to it at 4!0 South
Wilmington Street, Raleigh, North Carolina 27601, Attention: Thomas R, Sullivan, Vice President and Treasurer.

16. Countertwrls. This Agreement may be simultaneously executed in counterparts, each oi'which when so executed slrall be
dec»ted to be all ot'Igrlral. Such coultlelpalts sita)1 togetlter collstitute orle arid thc sante lllslruluellt.

17. Defined Terms. Unless otherwise defi»ed herein, capitalized terms used in this Agreen&ent sltall have the meanings assigned to
them in the Registration Statement.

/Tire r errrainrler nf ilris pap&e lras heen iirrerrlionallg& lcjl bfrrrrli j
2 &i

Source CAROLINA POKIER re LIG, 8-K, January t5, 2009

prior to the Closing Date if in the reasonable judgment of the Representative the subject matter of any amendment or supplement to

dae Registration Statement, the Preliminary Prospectus or Prospectus (other than an ameudnlent or supplement relating solely to the

activity of any Underwriter or Underwriters) filed after the execution of this Agreement shah have materially impaired the

marketability ofdte Securities. Any termination hereof pursuant Lo this paragraph 12 shall be without liability of any party to any other
party except as otherwise provided in paragraphs 7 and 8.

13. Miscell;mco_. The validity and interpretation of Ibis Agreement shall be governed by file laws of the State of New York.

Unless otherwise specified, time of day refers to New York City time. This Agreement shall inure to the benefit of, and be binding

upon, the Company, tile several Underwriters, and with respect to the provisions of paragraph 1[hereot] the officers and directors and

each controlling person referred to in paragraph I 1 hereof, and their respective successors. Nothing in this Agreement is intended or

shall be construed to give to any other person, firm or corporation any legal or equitable right, remedy or claim under or in respect of

this Agreement or any provision herein contained. The term "successors" as used in this Agreement shall not include any purchaser, as
such purchaser, of any of the Securities from any of the several Underwriters.

14. Nature of RelationsJ_12. The Company acknowledges and agrees that (a) in connection with all aspects of each transaction

contemplated by this Agreemeut, the Company and the Underwriters have an arms length business relationship that creates no

fiduciary duty on the part of any party and each expressly disclaims any fiduciary relationship, (b) the Underwriters and their

respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company,

(c) the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the offering contemplated

hereby and the Company has consulted its own legal, accounting, regulatory and tax advisor's to the extent it deemed appropriate, and

(d) any review by the Underwriters of the Company, the transactions contemplated hereby or o/her matters relating to such

transactions will be performed solely for the benefit of the Underwriters and shall not be on behalf of the Company.

t S. Notices. A II communications hereunder shall be in writing or by telefax and, if to the Underwriters, shall be mailed, transmitted

by any standard form of telecommunication or delivered to the Representative at Deutsche Bank Securities Inc., 50 Wall Street, New

York, New York 10005, Attention: Investment Grade Debt Syndicate Desk and Goldman, Sachs & Co., 85 Broad Street, New York,
New York 10004, Attention: Regislration Department, and if to the Company, shall be mailed or delivered to it at 4 I0 South

Wihnington Street, Raleigh, North Carolina 27601, Attention: Thomas R. Sullivan, Vice President and "l¥casurer.

16. Cotmterparls. This Agreement may be simultaneously executed in counterparts, each of which when so executed shall be
deemed to be an original. Such connlerpmts shall together constitute one and the same instrument.

17. Defir_ed Terms. Unless otherwise defined hcreiI_, capitalized terms used in this Agreement shall have the meanings assigned to
them in the Registration Statement.

/The remainder of this page has' been inte_tmnally le[i bl_mk.]
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If the forcgoi»g is in accordance with your understanding of our agree»1e»t, kindly sign and return to the Compa»y the enclosed

duplicate hereof whereupon it wtll been»to a bhldhlg agree»tent between tire Company altd the several Underwriters ln accordance

with its ter»is,

Very truly yours,

CAROLINA POYYER 4 LIGIIT COMPANY
d/b/a PROGRESS ENERGY CAROLINAS, INC.

By: /s/ Thomas R. Sullivan
Authorizccl Representative

Accepted as of the date first

above written, as Underwriter
named in, and as the Representative
of the other Underwriters named in,
Schcdulc II attached to this Agree»tent

I3EUTSCHE BANK SECURI"I'IES INC.

By: /s/ R an 1'vlontvomcr

Authorized Representative

By: /s/ Ben Smilchensk
Authorized Representative

GOI. I)MAN, SACHS ck CO.

/s/ Clol(lntilll, Sachs k Co.
Ooldman, Sachs k. Co.

j,'iiy»urnr r. /'&sgc of Pfs C Fit s/, I for/gage 8r)nr/ Undenv j ili ng; Igir'c.'inen(j
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If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to tile Compaay tile enclosed
duplicate hereof whereupon it will become a binding agreement between the Company and the several Underwriters in accordance
with its terms.

Very truty yours,

CAROLINA POWER & LIGtlT COIVlPANY

dlb/a PROGRESS ENERGY CAROLINAS, INC.

By: /s!Thomas R. Sullivan

Authorized Representative

Accepted as of the date first

above written, as Underwriter

named in, aqd as the Representative

of the other Underwriters named in,

Schedule II attached to this Agreement

DEUTSCHE BANK SECURITIES INC.

By: /s/Ryan Mont_oJncry

Authorized Representative

By: /s/Ben Smilchensk 7

Authorized Representative

GOLI)MAN, SACIIS & CO.

/s/ Goldman, Sachs & Co.

Goldman, Sachs & Co.

/Signature Page oJ PEC First Mortgage Bond Undet3vriting Agreement]

Source: CAROUNA POWER & LiG, 8-K, January 15, 2009



SCHEDULE I

Free 6'riting Prospectus Dated January 8, 2009
Registration Statement No. 333-155418-02

!"'iled Pursuant to Rulc 433 of the Securities Act of 1933

Issuer;

Supplemental I»denture:

I'olml) t'.

11'adc Dillc:

Settlement Date:

Security:

Expected Ratings'.

Pflac)pal Altlount;

Date of Maturity;

Interest Rate:

Intel'est P()y»lent Dlltcs;

I'ublic Offering Price:

Benchmark 'I'reason:

Benchmark Treasury Yield:

Spread to Bench»lark Treasury:

Rc-ol'f'cr Yield:

Rcdcnlptlon Tcfnls;

FINAL TERM SIIEE'I'

Carolina Power k. Light Colnpany d/b/a Progress Energy Carolinas, Inc.

Seventy-sixth Supple»)cntai Indenture, dated as of January 1.2009

SEC Rcglstcfcd

January 8, 2009

January 15, 2009

First Mortgage Bonds, 5.30% Series due 2019

A2 (Moody's), 'A- (S8cp); A+ (Fitch)

S600,000,000

January 15, 2019

5.30%

Payablc semi-;»lnually on January 15 and July 15, commencing July 15, 2009

99.908% of the principal amount thereof

3.75% UST due on November 15, 2018

'? 46'?%

+285 basis points

5.312%

Redeemable prior to maturity, at any time in whole or fronl time to time in part,
at the option of the Company, at a make whole redemption price using the
applicable Treasury rate plus 50 basis points (as defined and described in further
detail in the I rospcctus Supplcnlcnt)

Join'I Book-Running iota»ilgcl s: Deutsche Bank Securities I»c.
Goldman, Sachs 8: Co.

CO-fv'Iarlilgiil's Bi»le of An)el'Ica Sec»f1'tlcs I LC
Mitsubishi UF J Securities Internation;ll pic
BNY Mellon Capital lvlarkets, LLC
Sun Trust Robinson Hunlphre Y, I»c.
BBAT Ciapital Marl'cts, a division of Scott 8c Stringfellow, I.I.C

fe(?tel A securities rating is not a recommendation to l?uy, sell or hold securities and may be subject to revision or lvitlnlr:lwal
at any time.

Thc Issue)' h'ls flied a reiiistration statemcni (includi»g a prost?ectus) with the Sli.C for the offering to which this
commu»ic;ltiun relates. Bcforc you invest, yon should rc;ld th» prospectus in th:lt registr:Ition statement:lrld other doculncntz
thc issuer has Bled lvith thc SFC for molic conlplctc illfornllltion about the issuer and this olTcring. You In;ly get these
d(&cumcnts for free by visiting FDCAlt on the SEC IVcb site:lt iv)v)vscc. gl?v, Aftc)'nl)tlvcfy, thc issuerq ilny undcrlvl lt(.'r ul ilnv
dc lier participating in thc otTering will arrange to scud you the l?1 osp('ctus if you I c(I»est it by calling 1)eutschc Banlc
Securities Inc. toll-free at 1-800-503-4611 or Gold»)lln Sllchs a% Co toll-free at 1-866-471-2526.

Source' . CAROLINA POWER g LIG, 8-K, January t 5, 2009

SCIIEDULE 1

Free Writing Prospectus Dated January 8, 2009

Registration Statement No. 333-155418-02
Filed Pursuant to Rule 433 of the Securities Act of 1933

FINALTERM SIIEET

[ssuer:

Supplemental Indenture:

Carolina Power & Light Company d/b/a Progress Energy Carolinas, Inc.

Seventy-sixth Supplemental Indenture, dated as of January 1, 2009

Fonnat: SECRegistered

"h'adc Date: January 8, 2009

Settlement Date:

Security:

Expected Ratings:

January 15, 2009

First Mortgage Bonds, 5.30% Series due 2019

A2 (Moody's); A- (S&P); A+ (Fitch)

Principal Amount: $600,000,000

Date of Maturity: January 15, 2019

[nte,est Rate: 5.30%

lqterest Payment Dates:

Public Offering Price:

Benchmark Treasury:

Payable semi-annually on January 15 and July 15, commencing July 15, 2009

99.908% of the principal amount thereof

3.75% UST due on November 15, 2018

Benchmark Treasury Yield: 2,462%

Spread to Benchmark Treasury:

Re-offer Yield:

+285 basis points

5.312%

Redemption Terms:

Joint Book-Rmming Managers:

Redeemable prior to maturity, at any lime in whole or from time to time in part,

at tile option of the Company, at a make whole redemption price using tile

applicable "l¥casury rate plus 50 basis points (as defined and described in further

detail iil the Prospectus Supplement)

Deutsche Bank Securities Inc.

Goldman, Sachs & Co,

Co-Maaagers: Bane of America Securities LLC

Mitsubishi UFJ Securities International pie

BNY Mellon Capital Markets, LLC

SuffFrust Robinson Humphrey, Inc.

BB&T Capital Markets, a division of Scott & Stringfellow; LI.C

Note: A securities rating is not a recommendation to buy, sell or hold securities and tnay be subject to revision or withdr'lw'41
:it any time.

The issuer h.'_s filed a registratitm statement (ineludittg a prospectus) with tile SEC for the offering to which this

communication relates, Before you invest, you should read tile i_rospectus ill that registration statement and other documents

the issuer has filed with the SEC for more complete information about the issuer and this ol'fering. You may get these

documents for free by visiting EDGAR on the SEC Web site at ww_;see.gov. Alternatively, time issuel; any underwriter or any
dealer l_:lrticipating ill the offering will a rr:mge to send you the prospectus if you request it by calling Detttsche Bank
Sect, lilies lnc. toll-free at 1-800-503-4611 or Gohhnan, Sachs & Co, toll-free at 1-866-471-2526.

Source: CAROLINA POWER & LIG, 8-K, January 15, 2009



SCHEDULE H

tiucferwriters
t rtllcipsf Allluuut Uf

Securities

Deutsche Bank Securities inc,
Goldln alt, Saclis & Co.
Banc ofAmerica Securities LLC
i41itsubishi lJFJ Securities international pic
BNY Mellon Capital Markets, LLC
Sun Trust Rob i nson Humphrey, Inc,
BB&TCapital Markets, a division of Scott & Stringfellosv, LLC

Total

l&epresentatives; Deutsche Bank Securities inc.
Goldinan, Sachs & Co.

$195,000,000
S195,000,000
S 6O,QOO, OOO

s 00,000,000
j 411,000,000
S 30,000„000
S 12,000,000
$600,000,000

Purchase Price: 99.253'lu of the principal amount thereof, plus accrued interest, if any, from January 15, 2009, if settlement occurs
after that date,

Source: t:l&RQLINA POWER 8 LIG, 8-K, January tS, 2QQ9

Underwriters

SCHEDULE il

Principal Amount of
Securities

Deutsche Bank Securities Inc.
Goldman, Sachs & Co.

Banc of America Securities LLC

Mitsubishi UFJ Securities International plc

BNY Mellon Capital Markets, LLC

SunTrust Robinson Humphrey, Inc.

BB&T Capital Markets, a division of Scott & Stringfetlow, LLC
Total

Represerltatives: Deutsche Bank Securities Inc.
Goldman, Sachs & Co.

Purchase Price:

$195,000,000

$195,000,000

$ 60,000,000

$ 60,000,000

$ 48,000,000

$ 30,000,000

$ 12,000,000

$600,000,000

99.258% of the principal amount thereof, plus accrued interest, if any, from January 15, 2009, if settlement occurs
after that date.

Source: CAROLINAPOWER & LIG, 8-K, January 15, 2009



SCIIEDULE III

PRICING DISCLOSURE I'ACKMr'E

1) Preliminary I'rospcctus Supplement dated)anuary I) 2009(wvhich shall be decn&cd to include thc incorporated Docunicnts)

2) Permitted Frcc Writing Prospcctuscs

a) Final Term Sheet attached asSchedule I hereto

Source: CAROLINA POWER 8 LIG, tI-K, January 15, 2009

SCIIEDULE Ill

I)

2)

PRICING DISCLOSURE PACKAGE

Preliminary Prospectus Sul)plement dated January 8 2009(which shall be deemed to include the Incorporated Documents)

Permitted Free Writing Prospectuses

a) Final Term Sheet attached asSchedule I hereto

Source: CAROLINA POWER & LIG. 8-K, Januar_j 15, 2009


